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TENNESSEE STATE SCHOOL BOND AUTHORITY

Higher Educational Facilities Second Program Bonds

Maturities, Amounts, Interest Rates and Yields

$118,530,000 2008 Series A

Due Interest Cusip
May 1 Amount Rate Yield 880557*
2008 $ 415,000 4.000% 2.660% V26
2009 2,930,000 4.000% 2.660% V34
2010 3,055,000 4.000% 2.700% V42
2011 3,180,000 4.000% 2.790% V59
2012 3,315,000 3.250% 2.900% V67
2013 3,430,000 3.500% 2.990% V75
2014 3,555,000 4.000% 3.080% V83
2015 3,705,000 4.000% 3.110% Vo1l
2016 3,860,000 4.000% 3.290% W25
2017 4,025,000 4.000% 3.380% ** W33
2018 4,195,000 4.000% 3.500% ** w41
2019 4,370,000 4.000% 3.590% ** W58
2020 4,550,000 4.000% 3.710% ** W66
2021 4,745,000 4.000% 3.800% ** W74
2022 4,945,000 5.000% 3.780% ** w82
2023 4,840,000 4.000% 3.960% ** W90
2024 4,950,000 4.000% 4.020% X24
2025 5,160,000 4.000% 4.110% X32
2026 5,375,000 4.125% 4.190% X40

$9,945,000 4.250% Term Bonds Due May 1, 2028 -d¥4e250% Cusip 880557X57
$9,280,000 4.750% Term Bonds Due May 1, 2030 -dv4e280%** Cusip 88055765
$10,200,000 4.375% Term Bonds Due May 1, 2032 ld¥4e€375% Cusip 880557X73
$7,555,000 5.000% Term Bonds Due May 1, 2034 -dv4e200%** Cusip 880557X81
$6,950,000 4.500% Term Bonds Due May 1, 2037 -d¥4e500% Cusip 880557X99

*These CUSIP numbers have been assigned by Sta&daear’'s CUSIP service bureau, a division of The®faw Hill Companies, Inc, and are intended
solely for the convenience of the Bondholders. tiNgithe Authority nor the Underwriters are resjolesfor the selection or use of these CUSIP number
nor is it any representation made as to their ctmess on the Offered Bonds or as indicated herein.

**Priced to first optional redemption date of May2016.



This Official Statement does not constitute anraffg of any security other than the Offered BongiscHfically offered hereby.
No dealer, broker or other person has been autiibliy the Authority to give any information or t@ke any representation other than as
contained in this Official Statement, and if givermade, such other information or representatiostmot be relied upon as having been
authorized by the Authority. This Official Statemie&loes not constitute an offer to sell or a sw@t@n of an offer to buy, nor shall there be
any sale of the Offered Bonds by any persons irjuigdiction in which it is unlawful to make suoffer, solicitation or sale.

Certain information set forth herein has been igiex by the Authority. Certain other informatiaet $orth herein has been
obtained by the Authority from sources believeti¢éaeliable, but it is not guaranteed as to acgupacompleteness. The information and
expressions of opinion herein are subject to chavith@ut notice, and neither the delivery of thifli€lal Statement nor any sale made

hereunder shall, under any circumstances, cregtergiication that there has been no change iraffars of the Authority since the date
hereof.

In making an investment decision, investors meiston their own examination of the Authority ahe terms of the offering,
including the merits and risks involved.
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OFFICIAL STATEMENT
TENNESSEE STATE SCHOOL BOND AUTHORITY
HIGHER EDUCATION FACILITIES
SECOND PROGRAM BONDS
$118,530,000 2008 Series A

INTRODUCTION

The purpose of this Official Statement (includithg cover page and inside cover page hereof and the
Appendices hereto, including the financial inforinatin Appendix A) is to set forth information caraing (i) the
Tennessee State School Bond Authority (the “Auttydyi (ii) the Board of Trustees of The Universioy Tennessee (the
“Board of Trustees”), (iii) the Tennessee Boardregents of the State University and Community @aI8&ystem of the
State of Tennessee (the “Board of Regents”), (iw¢ Dniversity of Tennessee including all of itsiches and divisions
wherever located (collectively, with respect to B@ard of Trustees, an “Institution”), and instituts of higher
education under the supervision of the Board ofdRég) (each, with respect to the Board of Regems]restitution”),
and (v) the Authority's $118,530,000 aggregate @pal amount of Higher Educational Facilities Se¢d®rogram
Bonds, 2008 Series A (the “Offered Bonds. The BoafrTrustees and the Board of Regents are refdoredllectively
as the “Boards”.

The capitalization of any word not conventionatbpitalized and not otherwise defined herein intisahat
such word is defined in the Glossary of Certainmigmttached hereto as Appendix C or in the Reswiutas defined
herein), or in the Financing Agreements referretiéoein.

The Offered Bonds will be issued pursuant to tlearfessee State School Bond Authority Act as amended
Sections 49-3-120&t seq, Tennessee Code Annotated (the “Act”), the Highducational Facilities Second Program
General Bond Resolution adopted by the AuthorityAmil 27, 1998 authorizing the issuance thereurfdem time to
time of Higher Educational Facilities Second PragrBonds (the “Bonds”) and a Supplemental Resolutidopted by
the Authority on November 28, 2007 authorizing gmdviding for the issuance of the Offered Bondsc(sGeneral
Bond Resolution as amended and supplemented from tid time, including by such Supplemental Resohutthe
“Resolution”). For a “SUMMARY OF CERTAIN PROVISION®F THE RESOLUTION", see Appendix E.

The Act empowers the Authority, among other thingsissue its bonds and notes to obtain fundsp eefund
its bonds or notes issued to obtain funds, to fagamigher educational facilities (as defined in Apdix C, the
“Projects”) for the purposes of the Institutionsdathe Boards. The Authority and each Board hasredtinto a separate
Second Program Financing Agreement dated as ofiNbege 1, 1997, as amended, (each, a “Financing Agea¢’)
under which the Authority agrees to finance Prgeutd the respective Boards agree to make payneithge Authority
of, among other amounts, (i) Annual Financing Clearfpr the payment of debt service on the Bondscenthin other
purposes and (ii), if necessary in connection vidtdmds issued for a Project for an Institution, amisuappropriated by
the General Assembly of the State (Legislative Ayppiations) for the operation and maintenance efrlated
Institution.

For a “"SUMMARY OF CERTAIN PROVISIONS OF THE FINANGIG AGREEMENTS”, see Appendix D.
The Financing Agreements and the Resolution cartstithe second and only other Authority loan prograr the
Boards. The first program (the “First Program”hish commenced in 1967, is no longer utilized, &y payments by
the Boards thereunder will be superior to the Beapdiyments under the second program (the “SecoodrBm”) which
will be funded by Bonds, including the Offered Benas described under “SECURITY AND SOURCES OF PANT
FOR THE BONDS - First Program; Subordination of @&t Program; No Additional First Program Debt”.

For a description of the governmental entity teration provisions of the Tennessee GovernmentaityEnt
Review Law, as amended, Sections 4-29-101 et §eqnessee Code Annotated (the “Governmental ERgtjiew
Law”) and their effect on the Authority and the Bds, see “SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS — Termination of Existence.”



The Offered Bonds will be issued to pay costsestain Projects and to retire Commercial Paper toéwee
issued pursuant to the Act and a Commercial PapseplRtion adopted by the Authority on November 1897 for
certain Projects (all Commercial Paper issued uisdeh resolution, the “Commercial Paper”). Foreaatiption of the
Commercial Paper program, see “SECURITY AND SOURCHSPAYMENT FOR THE BONDS - Subordinated
Obligations; Commercial Paper”.

The Offered Bonds will be payable and secured utite Resolution on a parity with all other Bondsdtofore
and hereafter issued pursuant to the Act and tlselRBon, except as expressly provided in or peteditby the
Resolution. Currently, the aggregate principal antof Bonds which may be issued under the Reswmius not limited
by law or Resolution.

The Bonds, including the Offered Bonds, constitsftecial obligations of the Authority. The prinalpSinking
Fund Installments, if any, and Redemption Pricarod interest on the Bonds shall be payable soteinfand secured by
the Annual Financing Charges, Legislative Appropoias and other moneys and securities held or Sdeaunder the
Resolution, subject to the application thereoffte purposes and on the conditions permitted byRisolution. The
Resolution establishes a Debt Service Reserve Ruhith is required to be maintained at the levelhaf Debt Service
Reserve Requirement as provided in the Resolution.

Payments by the Boards of Annual Financing Chargegislative Appropriations and other amounts uritie
Financing Agreements are subordinate in all regpecthe payments by the Boards of similar obligrasi under the First
Program Financing Agreements which support the barttl notes issued by the Authority under the Rrsgram
General Bond Resolution.

As of January 1, 2008, $26,225,680 aggregate ah@amount of Bonds were outstanding under thetFir
Program General Bond Resolution, of which $19,300,have been financially defeased. No additionedtFProgram
bonds or notes may be issued. See “SECURITY ANROES OF PAYMENT FOR THE BONDS - First Program;
Subordination of Second Program; No Additional FPsogram Debt” and “THE AUTHORITY — Outstanding
Indebtedness of the Authority”.

As of January 31, 2008, giving effect to the issmof the Offered Bonds, on a pro forma basis 1$5680,000
aggregate principal amount of bonds were outstapdimder the Second Program General Bond Resoluiaciuding
the Offered Bonds. See “PURPOSES OF THE OFFEREDIBS’ and “THE AUTHORITY — Outstanding Indebtedness
of the Authority”.

Under each Financing Agreement, the relevant Beakgnants and agrees to establish and collect &eeks
Charges at each Institution at a level sufficienptoduce in each Fiscal Year no less than twogithe amount required
for the payment of the aggregate (without dupli@a}iof (i) all Annual Financing Charges in suchdaisYear payable
with respect to all Projects for the Institutiodu® (ii) all First Program Annual Financing Chargessuch Fiscal Year
payable with respect to all First Program Projdotsthe Institution, plus (iii) the aggregate of ptior charges, pledges,
liens and claims on or payable from said Fees amar@es in such Fiscal Year with respect to theituntson, including
but not limited to all prior charges, pledges, Beand claims on or payable from the First PrograasFand Charges in
such Fiscal Year with respect to the Institution.

For a description of the security for the OffeBahds, see “SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS".



PURPOSES OF THE OFFERED BONDS
Application of the Offered Bond Proceeds

The Offered Bonds are being issued for the purpos€3 retiring at maturity the principal of Commueal Paper
heretofore issued for certain Projects identifietblw, (ii) financing a portion of the costs of cart other Projects
identified below, (iii) satisfying Debt Service Rege Requirements, and (iv) paying costs of issaarfche Offered
Bonds. The Commercial Paper to be retired withcpeds of the Offered Bonds matures on various datdsn various
principal amounts through February 13, 2008. Triteriest on such Commercial Paper will be paid atunity with
other available funds.

The following table shows the Projects to be fioaoh and refinanced with the proceeds of the Off&ewlds and
the principal amount of the Offered Bonds for e&ebject:

[nstitution Proj ect Amount
University of Tennessee - Knoxville 299 Intercollggi®wimming Facility $ 20,497,558
University of Tennessee - Martin Al7 Elam Center Rextion 2,568,099
University of Tennessee - Memphis A37 MMHI/UT 3,933,901
University of Tennessee - Knoxville A53 Knoxville B&(Apts) 53,755,361
East Tennessee State University 327 New Dormitory apI7
East Tennessee State University 331 Housing Renoxatio 5,767,357
East Tennessee State University 332 D.P. Culp UntyeZenter Renovations 4,474,912
East Tennessee State University 335 Soccer Faciligeglopment 2,963,191
Tennessee State University 522 Avon Williams Campysrdévements 755,295
Chattanooga State Community College 829 Energy Sawegformance Contract 2,257,115
Nashville State Community College 830 Energy Savirgdormance Contract 776,736
Pellissippi State Technical Community College 832 igpeSavings Performance Contract 976,968

$ 118530,000

The sources and application of funds in conneatiith the issuance of the Offered Bonds are estithagefollows:

Sour ces of Funds:

Par Amount of Bonds $ 118,530,000
Accrued Interest 416,531
Net Original Issue (Discount) Premium 2,618,398
Total $ 121,564,929

Uses of Funds:

Project Construction Accounts (approx.) $ 55,014,835
Retirement of Commercial Paper (approx.) 64,926,519
Accrued Interest 416,531
Reserve Fund Credit Facility 198,804
Underwriters’ Discount 784,903
Costs of Issuance 223,337
Total $ 121,564,929



DESCRIPTION OF THE OFFERED BONDS
General

The Offered Bonds will be dated January 1, 2008 will mature at the times and in the principal amts as
set forth on the inside cover page hereof. Inteoasthe Offered Bonds will be payable semi-annuali May 1 and
November 1, commencing May 1, 2008. The Offereddowill be offered in authorized denominationss6{000 or
integral multiples thereof.

Upon initial issuance, the Offered Bonds will bea#able only in book-entry form. The Depositoryubt
Company, New York, New York (“DTC") will act as itial securities depository for the Offered Bondslahe
ownership of one fully registered bond for each umiy of the Offered Bonds in the aggregate primtipmount of that
maturity will be registered in the name of Cede & Cas nominee of DTC, and deposited with DTC. &mmal owners
of Offered Bonds will not receive physical delivasfybond certificates except under limited circuarstes. See
Appendix F - “BOOK-ENTRY ONLY SYSTEM” for a descrifpn of DTC and its book-entry only system.

Fiduciaries

Regions Bank, Nashville, Tennessee, is the Trusteker the Resolution and the Paying Agent and Seayi for
the Offered Bonds.

Redemption*

Optional RedemptionThe Offered Bonds maturing on or prior to May2016, are not subject to redemption
prior to maturity. The Offered Bonds maturing anadter May 1, 2017 are subject to redemption ptotheir stated
maturities from any available moneys, at any timeand after May 1, 2016 as a whole, or in part fittrme to time in
any order of maturity determined by the Authoriy,a Redemption Price equal to the principal amairstuch Offered
Bonds or portions thereof to be redeemed, togetlitr the interest accrued on such principal amdorthe date fixed
for redemption.

Sinking Fund RedemptionThe Offered Bonds maturing on May 1, 2028, aeenT Bonds subject to redemption
in part on May 1 in each of the years in the retipeqrincipal amounts set forth below at a ReddmpPrice equal to
the principal amount or portion thereof to be reded, together with the interest accrued thereaim¢odate fixed for
redemption, from Sinking Fund Installments whicle aequired to be accumulated in the Debt Serviaedin amounts
sufficient to redeem on May 1 of each year showlowehe principal amount of such Offered Bonds sfied for such
year:

Principal
Year Amount
2027 $5,610,000
2028 4,335,000

The Offered Bonds maturing on May 1, 2030, are T8&onds subject to redemption in part on May 1 ioheaf
the years in the respective principal amounts @ghfbelow at a Redemption Price equal to the ppialcamount or
portion thereof to be redeemed, together with titeriest accrued thereon to the date fixed for rgatem, from Sinking
Fund Installments which are required to be accutedlan the Debt Service Fund in amounts sufficientedeem on
May 1 of each year shown below the principal amafrduch Offered Bonds specified for such year:

Principal
Year Amount
2029 $4,530,000
2030 4,750,000



The Offered Bonds maturing on May 1, 2032, arenT&onds subject to redemption in part on May 1 acteof
the years in the respective principal amounts @ghfbelow at a Redemption Price equal to the ppialcamount or
portion thereof to be redeemed, together with titeriest accrued thereon to the date fixed for rgatem, from Sinking
Fund Installments which are required to be accutedlan the Debt Service Fund in amounts sufficientedeem on
May 1 of each year shown below the principal amafrduch Offered Bonds specified for such year:

Principal
Year Amount
2031 $4,985,000
2032 5,215,000

The Offered Bonds maturing on May 1, 2034, are T8&onds subject to redemption in part on May 1 ioheaf
the years in the respective principal amounts @ghfbelow at a Redemption Price equal to the ppialcamount or
portion thereof to be redeemed, together with titeriest accrued thereon to the date fixed for rgatem, from Sinking
Fund Installments which are required to be accutedlan the Debt Service Fund in amounts sufficientedeem on
May 1 of each year shown below the principal amafrduch Offered Bonds specified for such year:

Principal
Year Amount
2033 $5,455,000
2034 2,100,000

The Offered Bonds maturing on May 1, 2037, are T8&onds subject to redemption in part on May 1 ioheaf
the years in the respective principal amounts @ghfbelow at a Redemption Price equal to the ppialcamount or
portion thereof to be redeemed, together with titeriest accrued thereon to the date fixed for rgatem, from Sinking
Fund Installments which are required to be accutedlan the Debt Service Fund in amounts sufficientedeem on
May 1 of each year shown below the principal amafrduch Offered Bonds specified for such year:

Principal
Year Amount
2035 $2,210,000
2036 2,315,000
2037 2,425,000

Satisfaction of any Sinking Fund Installment foryal erm Bonds also may be made by purchase or rpdem
of such Term Bonds, if the Authority so directs Registrar, prior to 45 days preceding the due datich Sinking
Fund Instaliment.

Selection of Bonds to be Redeemédess than all of the Offered Bonds of a matiyidre to be redeemed, the
particular Offered Bonds or portions thereof of lsucaturity to be redeemed shall be selected byR#gstrar in any
manner which it deems fair and appropriate. Inhseneent, for so long as a book-entry only systeim isffect with
respect to the Offered Bonds, DTC or its succeasal Direct DTC Participants and Indirect DTC Papamts will
determine the particular ownership interests oe@dtl Bonds of such maturity to be redeemed. Afyraof DTC or
its successor, or of a Direct DTC Participant aditect DTC Participant, to make such determinatioh not affect the
sufficiency or the validity of the redemption off®&fed Bonds. See Appendix F- “BOOK-ENTRY ONLY SYBW”.

Notice of RedemptionNotice of redemption is to be mailed, at leastdays but not more than 30 days prior to
the redemption date, to the Owner of each Offereddto be redeemed at the address that appeatseargistration
books, but failure to receive any such notice shatl affect the validity of the redemption proceggk. Any notice of
redemption may provide that such redemption is ddorthl on the availability of sufficient moneys pay the
Redemption Price, plus interest accrued and unfmate redemption date. For so long as a bookyearity system is in
effect with respect to the Offered Bonds, the Regiswill give notice of redemption to DTC or it®minee or its
successor. Any failure of DTC or its successorofoa Direct DTC Participant or Indirect DTC Parfiant, to notify a
beneficial owner of an Offered Bond of any redemptwill not affect the sufficiency or the validibf the redemption of
such Offered Bond. See Appendix F- “BOOK-ENTRY ONBYSTEM”.



Neither the Authority, nor the Trustee or Registi@an give any assurance that DTC or its succes$serDirect
DTC Participants or the Indirect DTC Participantdl wistribute such redemption notices to the béciaf owners of the
Offered Bonds, or that they will do so on a timbhgsis.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS

The Offered Bonds will be issued under the seanintvo Authority loan programs. The First Programhich
commenced in 1967, is no longer utilized, but anyments by the Boards thereunder will be supeadhe Boards’
payments under the Second Program, as described lelder “First Program; Subordination of SeconddgPam; No
Additional First Program Debt”.

The Bonds, including the Offered Bonds, constitspgecial obligations of the Authority. The princip&inking
Fund Installments, if any, and Redemption Pricamd interest on the Bonds shall be payable sotely fthe Annual
Financing Charges, Legislative Appropriations atileo moneys and securities held or set aside utideResolution,
subject to the application thereof to the purpcsed on the conditions permitted by the Resolutidime Annual
Financing Charges and Legislative Appropriations] all rights under the Financing Agreements oreoflise to
receive the same, and all moneys and Investmeng@tidns credited to the Funds and Accounts esthbll by the
Resolution, are pledged for the payment of the gipal, Sinking Fund Installments, if any, and Reg¢ion Price of and
interest on the Bonds in accordance with the Reégmiusubject only to the provisions of the Resmntpermitting the
application thereof for the purposes and on thm$eand conditions set forth in the Resolution. @&Venants and
agreements set forth in the Resolution to be peréal on behalf of the Authority shall be for the aljbenefit, protection
and security of the Owners of all of the Bonds,eptcas expressly provided in or permitted by thedReion.

THE STATE OF TENNESSEE ISNOT LIABLE ON THE BONDS AND THE BONDS ARE NOT A DEBT
OF THE STATE OF TENNESSEE. THE AUTHORITY HASNO TAXING POWER.

Flow of Funds

All Annual Financing Charges and Legislative Appriations held or collected by the Authority arguéaed by
the Resolution to be deposited to the General Fudch shall be held by the State Treasurer othatdirection of the
State Treasurer, a separate custodian. Howevdéigurof such deposit, the Authority may direct agedise any Board to
transmit directly to the Trustee any amount of Aahkinancing Charges and Legislative Appropriatipagable by such
Board that is required to be transferred by thehbuity to the Trustee in the amounts and by theeimequired for
purposes of the Debt Service Fund or Debt ServieseR/e Fund.

All moneys credited to the General Fund shall ppli@d by the Authority in the following manner andder:

First, the Authority shall transfer to the Debt ServiaenB such sums as are required to be depositedithere
under the Resolution after giving effect to anytsudérect deposit; and

Secondthe Authority shall transfer to the Debt ServicesBrve Fund such sums as are required to be degosit
therein pursuant to the Resolution after givingeeffto any such direct deposit; provided, howetteat no transfer shall
be required prior to the date required, notwithdiag that as a result, lower priority transfersdqctébed in the
following paragraph) may be made at any time ptihigher priority transfers that could be but are required to be
made at the same time.

Any moneys credited to the General Fund in anyth@nd not applied in such month, or required dreotvise
expected to be applied thereafter in such montim ¢he next succeeding month, may be used for amyul purpose of
the Authority including, but not limited to, the yraent of the principal of and premium, if any, anterest on
Subordinated Obligations, the establishment of me=efor such payment, the payment or reimbursemgnt
Administrative Expenses of the Authority, or therghiase or redemption of Bonds or Subordinated @bidgs.

The Debt Service Fund shall be held by the Trustegt the option of the Authority, unless theralskexist an
Event of Default, by the State Treasurer or, atdhlection of the State Treasurer, a separate diesto Moneys credited
to the Debt Service Fund shall be deposited infollewing amounts and order of priority, except tleposits from



excess Construction Fund moneys shall be applietirasted by the Authority:

First, at least one Business Day prior to each interaginent date, there shall be deposited in the Debti&
Fund an amount equal to, and which shall be appbetie payment of, the interest becoming due enQhtstanding
Bonds on such interest payment date;

Secondat least one Business Day prior to each pringgaaiment date, there shall be deposited in the Debt
Service Fund an amount equal to, and which shallfdgdied to the payment of, the principal amounBohds
(including the principal amount of any Put Bondsdered for payment by the Authority and not purctams lieu of
redemption prior to the redemption date thereofjhef Outstanding Serial Bonds becoming due on guitipal
payment date; and

Third, at least one Business Day prior to each SinkingdHBayment Date for the Term Bonds, there shall be
deposited in the Debt Service Fund an amount egyalnd which shall be applied to the paymentlog $inking Fund
Installments becoming due upon the redemption ohsberm Bonds on such Sinking Fund Payment Date.

Debt Service Reserve Fund

The Resolution establishes a Debt Service Redeunel, which shall be held by the Trustee or, atdpgon of
the Authority, unless there shall exist an EvenDefault, by the State Treasurer or, at the dicectf the State
Treasurer, a separate custodian.

Within the Debt Service Reserve Fund there shalkstablished a separate Debt Service Reserve Atéou
each of the Projects. At the time of or prior he tdelivery of each Series of Bonds, the Authositgll pay into each
Debt Service Reserve Account from the proceedbsefsale of Bonds issued with respect to the Prageethich such
Debt Service Reserve Account relates, or from ahgoavailable source, a sum of money equal tadxélet Service
Reserve Requirement with respect to the Bonds ésfaresuch Project. In the event that moneys goodi in a Debt
Service Reserve Account are transferred to the Bebtice Fund as described below, then, within Hiths of the date
of such transfer, the Authority shall deposit ousa to be deposited into such Debt Service Resgceeunt moneys
sufficient to cause the amount of moneys and vafdavestment Obligations then on deposit in suabDService
Reserve Account to be equal to the Debt ServiceResRequirement applicable thereto.

Moneys credited to a Debt Service Reserve Accshiall be used, except as hereinafter describedlysfr the
payment of the principal and Sinking Fund Instalirtsg if any, and interest on the Bonds issued wégpect to the
Project to which such Account relates as the saaverbne due and payable and with respect to whictetase
insufficient moneys available in the Debt Serviee#. If there are insufficient moneys for such gmge in the Debt
Service Reserve Account with respect to the Prdethich such Account relates, then moneys an@dtment
Obligations on deposit in or credited to the Debtvice Reserve Accounts which relate to other Risjef the
Institution for which such Project was undertakémlsbe applied on a pro rata basis (based on Bebtice Reserve
Requirements) to cure such deficiency. If aftekking such application a deficiency still existsthre Debt Service
Reserve Account with respect to a particular Pitojgren moneys and Investment Obligations on deposir credited to
the Debt Service Reserve Accounts for (i) first,Rdojects undertaken for all other Institutionsden the supervision of a
Board and (ii) if such moneys and Investment Ohliimyas are insufficient, then all Projects undertaker all
Institutions under the supervision of the other Biganay be applied on a pro rata basis (based dit Bervice Reserve
Requirements) to cure such deficiency. Moneys igdpbursuant to the previous two sentences shalebired to the
respective Accounts from which they were obtainedhie inverse order from which they were withdraawd such
Accounts are to be restored to the Debt ServiceResRequirement therefor before moneys are credaehe Debt
Service Reserve Account related to the ProjectMoich there were insufficient moneys available hie Debt Service
Fund.

Any amounts in a Debt Service Reserve Accounhatend of any Bond Year in excess of the Debt Servi
Reserve Requirement with respect to the Bonds ésfarea Project to which such Account relates shalwithdrawn
from such Account and transferred to the Debt Ser#und and applied to the payment of the princgral Sinking
Fund Installments of and interest on the Bondstiedato such Project, unless otherwise directedhigyAuthority.



If the Authority determines at any time that thermays and value of Investment Obligations creditedny Debt
Service Reserve Account are in excess of the Debti& Reserve Requirement for the Bonds issuedhferelated
Project, the Authority may transfer or, if applitabdirect the Trustee to transfer such exceskédtebt Service Fund
and apply such excess to the payment of the prad@pd Sinking Fund Installments of and interesBamds relating to
such Project.

In the event of the refunding of any Bonds, theharity may withdraw from the Debt Service ReseFumd all
or any portion of the amounts accumulated therdth wespect to the Bonds being refunded and deposih amounts
with a Paying Agent to be held for the paymentha principal, Sinking Fund Installments, if any, Redemption Price,
if applicable, of and interest on the Bonds beiafyinded or apply such amounts to pay the costssofaince of the
Refunding Bonds, or, if not so applied, such ameusitall be applied in the same manner as providedXcess amounts
in the Debt Service Reserve Fund; provided, howetveat such withdrawal shall not be made unlessifgn such
refunding, the Bonds being refunded shall be deetodthve been paid within the meaning and withdfiect provided
in the Resolution, (ii) the amount and value ofdatment Obligations remaining in such Debt SerfReserve Account
shall not be less than the Debt Service ReserveliiRagent for the Bonds issued for the related Rtojend (iii) at the
time of such withdrawal, there shall exist no dieficy in the Debt Service Fund.

In lieu of cash or Investment Obligations, the Wartity may satisfy the Debt Service Reserve Requéet in
part or in whole by maintaining a Reserve Fund @rEdcility from a provider whose long term obligais or claims
paying ability are rated, at the time of acceptabyge¢he Authority, by each rating agency then rgtoutstanding Bonds,
no lower than the same rating category (taking adoount refinements and gradations) as the Borelsh@n rated by
such rating agency. If a disbursement is madeyantsto a Reserve Fund Credit Facility, the Authoshall within 12
months either (i) reinstate the maximum limits o€k Reserve Fund Credit Facility or (ii) depositoithe Debt Service
Reserve Fund funds in the amount of the disbursémenle under such Reserve Fund Credit Facilityy oombination
of such alternatives, so that the amount of morzeyd value of Investment Obligations and/or Reséwed Credit
Facility in each Debt Service Reserve Account egtilaé Debt Service Reserve Requirement for the Basglied for the
related Project. If a Debt Service Reserve Accasritinded with any combination of moneys, Investin®bligations
and/or one or more Reserve Fund Credit Facilitiesn any withdrawal to satisfy a deficiency in thebt Service Fund
shall be made from such (i) moneys or Investmentgabons and (ii) Reserve Fund Credit Facilitiend among such
Reserve Fund Credit Facilities) on a pro rata hasisept or unless otherwise required or permibgthe provider or
providers of such Reserve Fund Credit Facilities.

Debt Service Reserve Insurance Policy

The Authority has obtained a commitment from Ficiah Security Assurance Inc. (“Financial Securitydy
Financial Security to issue its municipal bond dsdtvice reserve insurance policy (the "Reservéci9lin the amount
of $7,952,153.04 for credit to the Debt Servicedtes Fund. Pursuant to the Reserve Policy, Firer®ecurity will
unconditionally and irrevocably agree to pay to Thrastee, for the benefit of the registered ownstdyject to the terms
of the Reserve Policy, that portion of the prindiphand interest on the Offered Bonds that shaltdme Due for
Payment but shall be unpaid by reason of Nonpayrtensuch terms are defined in the Reserve Pdhigyhe Authority.

Financial Security will make payment as providadhe Reserve Policy to the Trustee on the latehef
business day on which such principal and interesbimes Due for Payment or the business day nexiwfiolg the
business day on which Financial Security shall haaeeived Notice of Nonpayment, in a form reasopahttisfactory to
it. Payment by Financial Security to the Trusteethe benefit of the registered owners shall hi® éxtent thereof,
discharge the obligation of Financial Security unttee Reserve Policy. Upon such payment, Finangedurity shall
become entitled to reimbursement of the amountasd ftogether with interest and expenses) purstmitie Resolution
and an Insurance Agreement between the AuthorityRinancial Security to be entered into at the tohdelivery of
the Reserve Policy from Available Revenues (as gacim is defined in the Insurance Agreement). Roial Security
shall, to the extent it makes any payment of ppatiof or interest on the Offered Bonds, becomeagéted to the
rights of the recipients of such payments in acaa with the terms of the Reserve Policy

The amount available under the Reserve Policyp&yment shall not exceed the Policy Limit (as sterim is
defined in the Reserve Policy), initially $7,9523184, which shall never exceed the Debt ServiceeResRequirement
for the Offered Bonds. The amount available at pasticular time to be paid to the Trustee under tdrms of the
Reserve Policy shall automatically be reduced by@ayment under the Reserve Policy. However, afteh payment,



the amount available under the Reserve Policy dbmHeinstated in full or in part, but only up teetPolicy Limit, to the
extent of the reimbursement of such payment (exedusf interest and expenses) to Financial Secunytgr on behalf of
the Authority.

Payment under the Reserve Policy shall not belalia with respect to (a) any Nonpayment that osqurior to
the Effective Date or after the Termination Date ¢ach dates are set forth in the Reserve Polimneof or (b) Offered
Bonds that are not outstanding under the Resolutibthe amount payable under the Reserve Poi@liso payable
under another insurance policy insuring the OffeBetids, payment first shall be made under the Res@plicy to the
extent of the amount available under the Reservieyop to the Policy Limit, subject to the termftbe Resolution and
the Insurance Agreement. In no event shall FinanSecurity incur duplicate liability for the sammeounts owing with
respect to the Offered Bonds that are covered uttteReserve Policy and any other insurance paliey Financial
Security has issued.

For a description of the Insurer and a specimeheobebt Service Reserve Insurance Policy, seergip |.
Additional Bonds

Additional Bonds may be issued under the Resotutiom time to time in Series, including refunding
Outstanding Bonds, but only upon, among other thing

1. Receipt by the Trustee and the Registrar of anSel's Opinion to the effect that (i) the Authgiitas the
right and power under the Act as amended to the dasuch Opinion to adopt the Resolution (withfsuc
approvals as may be required by the Act as so agBndnd the Resolution has been duly and lawfully
adopted by the Authority (and such approvals givén)n full force and effect and is valid and bindg upon
the Authority; (ii) the Resolution creates the dagiledge which it purports to create of the Annual
Financing Charges, Legislative Appropriations, atidights under the Agreements or otherwise t@nee
the same, moneys and securities held or set asideruthe Resolution, subject to the applicatiorrébéto
the purposes and on the conditions permitted byRésolution; and (iii) the Bonds of such Series \aakd
and binding obligations of the Authority as prowidi® the Resolution and entitled to the benefitsheaf
Resolution and of the Act as amended to the dasadf Counsel's Opinion, and such Bonds have bebn d
and validly authorized and issued in accordancé Vatv, including the Act as amended to the datsuzh
Counsel's Opinion, and in accordance with the Regwi.

2. Receipt by the Trustee and the Registrar ofrtfiate of the Authority stating that:

(a) the principal amount of the Bonds then to ls®iésl, together with the principal amount of the &®n
theretofore issued, will not exceed in aggregategipal amount any limitation thereon imposed by;la

(b) the Authority is not in default in the performze of any other covenants, conditions, agreemeants
provisions contained in the Resolution, including hot limited to that there is no deficiency ireth
amounts required by the Resolution to be paid theoDebt Service Fund except, in the case of
Refunding Bonds, if, upon the application of thegeeds of such Bonds or upon the issuance and
delivery of such Bonds, all such defaults shalcheed;

(c) the amount on deposit in the Debt Service Res€und, upon the issuance and delivery of any such
Series of Bonds, shall not be less than the DebtiGeReserve Requirement;

(d) the Financing Agreements obligate the Boardgay, in the aggregate, Annual Financing Chargel wi
respect to Projects for which Bonds have been tssunel the additional Bonds being issued sufficiant
amount, together with capitalized interest, to paythe same shall become due the principal, Sinking
Fund Installments, if any, and Redemption Pricepplicable, of and interest on the Bonds then
Outstanding and the additional Bonds being issaedi

(e) the provisions of the Act authorizing the Boatd deduct from amounts appropriated by the Gédnera
Assembly of the State for the operation and maiatee of the Institution for which each Project is
undertaken and pay to the Authority such amourdropunts as may be required to make up any



deficiencies in the Fees and Charges and other ysameilable for the purpose of paying Annual
Financing Charges due the Authority have not begrealed or amended to the detriment of
Bondowners.

Additional Bonds are required to be authorizedSlypplemental Resolution, which may delegate to enitled
officers the power to determine, supplement, modifamend specified details of such Bonds by medrsSeries
Certificate, which shall be filed with the Trustaed deemed for all purposes of the Resolution teeHreen adopted by
the Authority and to be a part of the SupplemeRasolution to which it relates.

Additional Bonds may take the form of and haveatees incident to, among other things, Capital Aqmpation
Bonds, Variable Interest Rate Bonds, or Put Bomaas in connection with the issuance of any BonasAhthority may
enter into Credit Facilities and Qualified Swag=or a description of certain related provisionsttimay be included in
Supplemental Resolutions, see Appendix E - “SUMMARF CERTAIN PROVISIONS OF THE RESOLUTION -
Certain Provisions Relating to Credit Facilitieqjdlified Swaps and Other Arrangements”.

Subor dinated Obligations; Commer cial Paper

The Authority also reserves in the Resolution tight to issue or enter into Subordinated Obligasido be paid
from amounts on deposit in the General Fund so Esgny such Subordinated Obligations are notledtiexcept as
otherwise provided therefor by the express termthefResolution, to a charge or lien or right prdorequal to the
charge or lien created by, or prior or equal totilghts of the Owners of the Bonds provided by, #ut and the
Resolution. See “SECURITY AND SOURCES OF PAYMENDR THE BONDS - Flow of Funds”.

The Authority has authorized Commercial Paperdaddsued from time to time under the CommercialdPap
Resolution, in an aggregate amount outstandinggtiane not to exceed $300,000,000, including betkable and tax-
exempt, to fund Project Costs, pay the principabuifstanding Commercial Paper and repay amountaraxbd and loans
made pursuant to any credit or liquidity facilityopided with respect to the Commercial Paper (eathiquidity
Facility”) but not fees and expenses payable thedeu. Generally, Commercial Paper is intended tesbeed on an
interim basis in anticipation of the issuance ohBs, although in some cases the Authority mayeefiommercial Paper
from other available sources.

All Commercial Paper constitutes Subordinated @dtiions under the Resolution. The principal of the
Commercial Paper, to the extent not paid from pedseof other Commercial Paper or amounts drawn bigaidity
Facility, and interest on the Commercial Paperth® extent not paid from proceeds of draws on tlgeiidity Facility, is
payable from amounts to be made available thedgfdhe Authority. The Authority has entered into agreement with
State Street Bank and Trust Company to provideLifaidity Facility. Such Liquidity Facility perm#, and the
Commercial Paper Resolution requires, drawingsetweder (subject to conditions precedent) to paypttiecipal of and
interest on Commercial Paper to the extent not fraich, in the case of principal, proceeds of ot@@emmercial Paper
or, in the case of both principal and interest,eottunds made available by the Authority for thempant thereof. With
the consent of the Authority, additional banks nhayadded as liquidity providers under the Liquidigcility, in which
case the obligations of all banks thereunder wélisbveral and not joint. The Liquidity Facilityliwexpire at the close
of business on March 7, 2011, unless extendedrarit@ted prior to such date in accordance withetsns.

On January 1, 2008, Commercial Paper was outstgnidi the aggregate principal amount of $255,000,00
Approximately $64,926,519 principal amount of Contmal Paper will be retired from proceeds of thdebéd Bonds.
See “PURPOSES OF THE OFFERED BONDS - Applicatiothef Offered Bond Proceeds.”

Annual Financing Char ges and Administrative Fees

The Financing Agreements require that as longngsDebt remains outstanding for any Project, Annual
Financing Charges shall be established and reyiggtie Authority from time to time in such amounpsyable at such
times, as shall at all times be sufficient to eeathle Authority (i) to pay the principal of and preim, if any, and
interest on such Debt as and when the same becamarttd payable, (ii) to pay or replenish reserhesdfor as and
when required by the Resolution, and (iii) to make other payments required to be made by or omlbelithe
Authority under or pursuant to the Resolution.
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The Financing Agreements also require that, in galdito Annual Financing Charges, the Authority may
establish and revise from time to time, and therBeahall pay, fees (Administration Fees) to consaea the Authority
for costs relating to (i) the issuance and paynodriebt and (i) the administration of the Agreerhand the
Resolution.

The Boards covenant and agree in the Financingémgents to establish and collect Fees and Chatgesch
Institution at a level sufficient to produce in ba€iscal Year no less than two times the amountireg for the payment
of the aggregate (without duplication) of (i) alnAual Financing Charges in such Fiscal Year payafiie respect to all
Projects for the Institution, plus (ii) all Firstédgram Annual Financing Charges in such Fiscal Yeaable with
respect to all First Program Projects for the tusidn, plus (iii) the aggregate of all prior chasg pledges, liens and
claims on or payable from said Fees and Chargesich Fiscal Year with respect to the Institutiamcluding but not
limited to all prior charges, pledges, liens andirtlis on or payable from the First Program FeesG@arges in such
Fiscal Year with respect to the Institution.

The Boards are required by the Financing Agreesiempay to the Authority all Annual Financing Cbes and
Administrative Fees in such amounts, at such tinresuch manner and at such places as shall béfiggkein writing
from time to time by the Authority. Under the Fimang Agreements, the obligation of the Boardsag pnnual
Financing Charges and Administrative Fees is alteadnd unconditional, and Annual Financing Charayed
Administrative Fees are required to be paid in fuhout set-off or counterclaim.

Annual Financing Charges and Administrative Femgaple with respect to a Project are required unlder
Financing Agreements to be paid by the Boards,nalsvehen the same become due, only from Fees andgédaf the
Institution for which the Project is undertakenused. Each Board may pledge, assign or otherusseor encumber
any Fees and Charges relating to an Institutidhéfaggregate of the Fees and Charges collectéldebinstitution in the
preceding Fiscal Year is no less than two timesaime@unt required for the payment of the aggregatthbut
duplication) of (i) the maximum amount of the Anhiéanancing Charges payable and projected to balpaywith
respect to all Projects (including the Project ¢oapproved) for the Institution in any succeedingc&l Year, plus (ii)
the maximum amount payable by the Board as Firsgirm Annual Financing Charges with respect td~ait Program
Projects for the Institution in any succeeding RIs¢ear, plus (iii) the aggregate of all prior ches, pledges, liens and
claims on or payable from said Fees and Chargds redpect to the Institution in any succeeding &istear, including
but not limited to all prior charges, pledges, Beand claims on or payable from the First ProgramasFand Charges
with respect to the Institution.

For a description of the governmental entity taration provisions of the Governmental Entity Revieaw and
their effect on the Bonds, see “SECURITY AND SOUREE&F PAYMENT FOR THE BONDS — Termination of
Existence.”

L egidative Appropriations

In accordance with the Act, the Financing Agreetagirovide that if any Annual Financing Charges or
Administrative Fees shall not be paid by a Boare&ewlklue and payable with respect to a Project, trafBoard shall
notify the Authority of any inability to make sugtayment from Fees and Charges, then the Board &irétiwith deduct
from the amounts appropriated by the General As$geoflthe State of Tennessee for the operation mathtenance of
the Institution for which such Project was undegalor used and pay to the Authority such amourgmounts as may
be required to make the Board current with resp@the unpaid Annual Financing Charges and Admiaiste Fees.
Further, the Boards agree in the Financing Agredm#rat the Commissioner of Finance and Adminisbrgtor his
successor, after notice from the Authority that Board has failed to pay Annual Financing ChargeAaministrative
Fees due and payable with respect to a Projectl, sbdahe extent permitted by law, deduct from #@raounts
appropriated by the General Assembly of the Sthfeeanessee for the operation and maintenanceeofrtstitution for
which such Project was undertaken or used the ainmuamounts as may be required to make the Boarcent with
respect to the unpaid Annual Financing ChargesAxddinistrative Fees.

A significant source of funding for the State'dpa institutions of higher education has been apdtinues to
be annual appropriations made by the General Asseofibhe State. See “STATEMENT OF FEES/CHARGES,
LEGISLATIVE APPROPRIATIONS AND DEBT SERVICE FOR THEAST TEN YEARS” in Appendix B and
“TENNESSEE PUBLIC HIGHER EDUCATION.” However, th@eneral Assembly is under no obligation to contitwe
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make appropriations for the operation and mainteraof any Institution or of the Institutions genléraor to do so in
any particular amount. See, however, “AdditionahBs” above and “Statutory Covenant” below. That&of
Tennessee is not liable on the Bonds and the Banelsiot a debt of the State of Tennessee.

Certain State L aw Bondowner Remedies

The State has waived the Authority’s immunity fremit and extended its consent to be sued for mastom both
the Bonds and the First Program bonds, but haslomé so for other contractual obligations of eitttex Authority or
the Boards, including the Financing Agreements #redFirst Program Financing Agreements. CurreateStaw
provides that monetary claims against the Statelding, for this purpose, the Authority and theaBas) for breach of
its contractual obligations and certain other causkere sovereign immunity has not been waived bealgeard and
determined exclusively in the forum of the TennesSéims Commission, an administrative tribunal enghthe
Authority or the Boards may be liable only for aztulamages and certain costs.

Under the State Constitution, public money magkeended only pursuant to an appropriation madaly
Such expenditures include, but are not limitedftoding any judgment in the Tennessee Claims Comionis The
General Assembly in 2001 confirmed that the earsjmgvenues, and assets of the Authority are cantisly
appropriated for expenditures authorized by or pand to the Act, which includes debt service orsFRrogram Bonds,
Second Program Bonds, and Commercial Paper. Hg&lation also confirmed that the earnings, reesnar other
assets of any public higher education entity whasgtracts or agreements support the payment ofttikority’s debt
service are continuously appropriated for expenmégun accordance with or pursuant to such condractagreements,
which include the First Program Financing Agreensearid the Second Program Financing Agreementser8ign
immunity or other legal principles may bar actiadnsompel the General Assembly to appropriate msrogyto compel
the payment of appropriated moneys.

For a description of remedies available to Bondemsrunder the Resolution, see Appendix E — “SUMMAGKF
CERTAIN PROVISIONS OF THE RESOLUTION — Remedies”.

Termination of Existence

The Governmental Entity Review Law provides foe tiermination of various governmental entities pedfied
dates. Those dates are June 30, 2008 in the talse Authority, June 30, 2008 in the case of tloall of Regents, and
June 30, 2013 in the case of the Board of Trustddee law also provides that if the General Assgnuaes not extend
the termination date of an entity, the existencéhefentity will continue for an additional yearthwut any diminution,
reduction or limitation of its powers. However gtBState is required to preserve the rights of tblddrs of any
outstanding indebtedness of the entity at the tifnrmination.

On November 7, 2007, the Joint Government Operati@ommittee held its hearing for the Authority. eTtommittee
recommended that the Authority be extended to Bhe€014. The General Assembly, which will commeeitc
deliberation on January 8, 2008, must take finailoacon the recommendation during the legislatigssson. In the case
of the Board of Regents, a hearing has not beeadsdhd as of January 31, 2008. In the event thfopeance audit has
been completed, a sunset hearing will be schedaheda recommendation from the Joint Government &tpers
Committee on their termination will be made at thiate.

Statutory Covenant

In accordance with the provisions of the Act, thehority, on behalf of the State, in the Resolatjpedges to
and agrees with the Owners of the Bonds that théeStill not limit or alter the rights vested byetlAct in the Authority
to fulfill the terms of any agreements made witnBaOwners, or in any way impair the rights and rdras of such
Owners until the Bonds, together with the intetdgreon, with interest on any unpaid installmerftmterest, and all
costs and expenses in connection with any actigoraceeding by or on behalf of such Owners, arby fulet and
discharged.
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First Program; Subordination of Second Program; No Additional First Program Debt

The Authority established the First Program, itstfloan program for the two Boards (or their predssors), in
1967. The First Program operated under and putdwatme First Program General Bond Resolutionhef Authority,
and the First Program Financing Agreements (and #@rgecedents) between the Authority and the twars (or their
predecessors). The Authority and the Boards hapéaced this program with a new Second Program rg@ceby
updated and more flexible resolutions and financdggeements, i.e., the Resolution and FinancingeAgrents as
described herein.

The obligation of each Board to pay Annual FinagcCharges and Administrative Fees, and the plefige
Annual Financing and Legislative Appropriations,den the Financing Agreement, and the payment tHeneder and
pursuant to the Financing Agreement, is subordiiatE| respects to the obligation of the Boardbty First Program
Annual Financing Charges and First Program admiaiste fees, and the pledge of First Program Anriiahncing
Charges and First Program Legislative Appropriagiceind the payment thereof, under and pursuartetd-irst Program
Financing Agreement.

This subordination is illustrated as follows subjecall respects to the description above:

Relevant
Institutions

v

The Board First Program Annual Financing Charges ~ .
of And Legislative Appropriations o Authority
Trustees
or First Program Bonds
The Board
of Second Program Annual Financing Charges > Authority
Reaent And Legislative Appropriations (Subordinated) o
\4
SSecgnddPro?rf:\jm Second
ubordinate <+ Program
Obligations
. Bonds
(e.a. Commercial Pane

No additional bonds or notes may be issued und@ueosuant to the First Program General Bond Regwiutr may be
secured by or payable from payments made by thedddm the Authority under or pursuant to the FPsbgram
Financing Agreements. There was outstanding utiteiFirst Program General Bond Resolution as otidan1, 2008,
$26,225,680 aggregate principal amount of FirsgPam Bonds, of which $19,300,000 has been finahctdfeased.
There are no First Program notes outstanding.

THE AUTHORITY

The Authority, created in 1965 under the Act, isoaporate governmental agency and instrumentafithe
State of Tennessee. In addition to its authoritistme bonds and notes to finance Projects, thadkity in 1980 was
empowered by the General Assembly of the StateeofnEssee to issue bonds or notes to provide fuordhié making of
student loans by the Tennessee Student Assistaoigefation. The principal amounts of such bondsates issued
may not exceed $5,000,000 and must be securedatepand apart from any bonds or notes of the Auth@sued to
provide funds to finance Projects. As of the daitéhis Official Statement, no bonds or notes hadrbissued for the
making of student loans.

13



In 1999, the General Assembly empowered the Authoo issue Qualified Zone Academy Bonds (QZAB).
QZABs are issued under the provisions of the Auitly Qualified Zone Academy Bonds First ProgramsBlation, are
not supported by either the First Program or Sedérayram Financing Agreements, and are not sedwyegither the
First Program or Second Program General Bond R&soluQZABs are part of a Federal government progia which,
generally, a Federal income tax credit is giveintestors in lieu of the payment of interest on boads.

Under the program, loans with local governmentsdirect general obligations of the local governinfen the
payment of which as to principal, the full faithdaoredit of the local government are pledged. Adiaonal security for
the loans, there is also pledged the borrower’shligated portions of State taxes that are by seatotbe shared with the
local governments. Each borrower’s annual loarayepents are deposited into sinking fund accouniested with the
State Treasurer and, together with interest theraom held to be applied to the payment of princgdahe QZABs at
maturity or upon redemption. As of January 1, 200& total par of QZABs outstanding is $57,210,@®@ the fund
balance of pledged sinking fund accounts total 96,606.

The Authority is also required to approve any barings consummated by any of the Institutions, wleetsuch
borrowings are made through the Authority or indegently, unless such borrowings are provided sdletgugh general
obligation bonds of the State or legislative appiafons.

Member ship of the Authority

The powers of the Authority, as defined in the ,Aate vested in and exercised by its members whesisbof the
Governor, the Comptroller of the Treasury, the 8ty of State, the State Treasurer, the CommissiohFinance and
Administration, the Chancellor of the TennesseerBa# Regents and the President of The Univerditfennessee.
The Governor serves as Chairman of the Authorityl the Comptroller of the Treasury serves as theelary.

Outstanding I ndebtedness of the Authority

Following the issuance of the Offered Bonds, thah®rity will have issued, and there will be outsiing under
the Resolution, Bonds as follows:
Outstanding as of
January 31, 2008

Higher Educational Facilities Second Program Bonds (Unaudited)
1998 Series A $1,690,000
1998 Series B (Federally Taxable) 755,000
1998 Refunding Series C 1,460,000
1998 Refunding Series D 19,265,000
2000 Series A 6,440,000
2000 Series B (Federally Taxable) 7,890,000
2002 Series A 21,410,000
2004 Refunding Series A 64,030,000
2004 Series B 55,120,000
2004 Series C (Federally Taxable) 35,030,000
2005 Refunding Series A 100,540,000
2005 Refunding Series B (Federalixable) 30,960,000
2006 Series A 51,805,000
2006 Series B 9,600,000
2007 Series A 33,060,000
2007 Series B (Federally Taxable) 13,705,000
2007 Refunding Series C 89,940,000
2008 Series A 118,530,000

Total Outstanding SecondgPam Bonds $661,230,000

In addition, the Authority has also issued bondder the First Program General Bond Resolutionrtéie
bonds were financially defeased in 1998, 2004 ab@72oy refunding bond issues of the Authority and 999 with
proceeds of bonds issued by the Health, EducatiandIHousing Facilities Board of the County of Knaennessee, for
University Health System, Inc., in Knoxville, Terssee, in connection with the latter’s acquisitiéiTbe University of
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Tennessee’s Memorial Research Center and Hospithé outstanding amounts of the First Program Barésas
follows:

Outstanding as of
January 31, 2008

Higher Educational Facilities First Program Bonds (Unaudited)
1976 Series B Bonds 699,000
1987 Series A Bonds 4,080,000
1989 Series (College Savings Bonds) 6,226,680
1996 Series B 12,685,000
1996 Refunding Series D 2,535,004
Total Outstanding First ham Bonds $26,225,680

The entire amount of this series was financiallfedsed and escrowed to maturity through May 1, 2012

2Includes the accretion as of January 1, 2008 ofdbkege Savings Bonds.

The entire amount of this series not previouslyered was financially defeased and escrowed toritiagithrough May 1, 2011.

“The entire amount of this series was financiallfedsed and escrowed to maturities through May 1120

5The Authority has reserved the right to call theaficially defeased escrowed-to-maturity bonds éolemption prior to their maturities in accordandthwhe terms thereof.

The Authority also has issued and there are ontstey Commercial Paper as described under “SECURITY
AND SOURCES OF PAYMENT FOR THE BONDS — Subordinat@bligations; Commercial Paper”.

The Authority continually monitors its debt strucé and capital requirements, and depending on such
requirements, financial market conditions and otfagtors, may issue additional bonds or notes aag refund
(whether or not for savings) any of its outstandbmgds and notes. For additional financial infotim@ concerning the
Authority, see Appendix A hereto.

TENNESSEE PUBLIC HIGHER EDUCATION

Public higher education in Tennessee is coordohatethe Tennessee Higher Education Commission and
consists of two systems: The University of Teneessampuses governed by The University of Tenne3saed of
Trustees; and the state universities, communitiegels, technical institutes and state technologyars governed by the
Tennessee Board of Regents of the State UniveasityCommunity College System of Tennessee.

The Commission consists of the three Constituti@féicers (Comptroller of the Treasury, SecretafyState,
State Treasurer), nine lay members with six yearsi$ appointed by the Governor, and two student neesnappointed
for two years terms (one from The University of Tiessee system and one from the Board of Regenisnsysne voting
each year). It develops a statewide Master Pla&al s making policy recommendations concerning smeliters as the
need for existing degree programs, the developroEnew degree programs, and the review of tuitiod fees. The
Commission is charged with conducting annual regi@wnd licensing non-accredited, degree-offeringgezondary
educational institutions, has the responsibility $tudying the use of public funds appropriatedHagher education, and
recommends the appropriations of state funds fddipunigher education institutions.

The Boards are governing bodies for all publichegeducation in Tennessee. They have enteredottoFirst
Program Financing Agreements and Second Program@anEing Agreements, by which the Authority providesding
for Projects.

The Board of Regents was created by the Genersémbly in 1972 to govern the State University and
Community College System, which currently includesniversities, 13 community colleges, and 28 staténology
centers. Institutions governed by the Board ofdeg are: Austin Peay State University, East TeseeState
University, Middle Tennessee State University, Tessee State University, Tennessee Technologicaldusity,
University of Memphis, Chattanooga State Techn{€ainmunity College, Cleveland State Community Cadleg
Columbia State Community College, Dyersburg Staten@unity College, Jackson State Community Collédetlow
State Community College, Nashville State CommuRitflege, Northeast State Technical Community Caleg
Pellissippi State Technical Community College, Ro&tate Community College, Southwest Tennesseenority
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College, Volunteer State Community College, and dfal State Community College, each of which is abered under
the Act and the First and Second Program Finangigigements to be an "Institution”.

The University of Tennessee was founded in 179Blaant College. The University was designated 869 as
the Federal land-grant institution in Tennessele Board of Trustees of The University of Tennedsdbe governing
body of The University of Tennessee. The Univgrkias four campuses (at Knoxville, Martin, Memplaad
Chattanooga), with 33 colleges, schools, and divisj all of which constitute a single “Institutionhder the Act and
the First and Second Program Financing Agreements.

For statements of outstanding debt by Institutidebt service coverage, fees and charges, apptiaprsaand
debt service by Institution, and certain otheristadal information, see Appendix B hereto.

REVIEW AND APPROVAL PROCESS FOR FINANCING OF PROJECTSBY AUTHORITY

For the purpose of carrying out the programs auteor by the Act and to permit the Authority to untdée the
financing of Projects, the Authority’s existing pol generally requires the review and approval bfedent bodies of
State government prior to the Authority’s approwfh project undertaken for either the Board of Stees or the Board
of Regents.

The review and approval process is undertaken enféHowing sequence:

(1) A Project request is initiated by an Instibmt Such Project is expected to relate to thatitation’s five-
year capital construction plan, if applicable.

(2) The Project is reviewed by the Board of Teest or the Board of Regents, as the case may Hejfan
approved, is forwarded to the Tennessee Higher &ilut Commission and to the Authority.

(3) The Tennessee Higher Education Commissiorerttalies a review of the Project to determine its
educational need and compatibility with the Indida’s master plan. The Commission then forwatdscomments and
recommendations to the Commissioner of Finance/drdinistration and the State Building Commission.

At the same time, the Authority staff undertake®aew of the Project’s financial feasibility tetkrmine if
sufficient revenue has been pledged to cover tlé skervice for that project. The staff then fordsits comments and
recommendations to the State Building Commission.

(4) The Project is then presented to the Stat&dBig Commission for approval of funding. The &auilding
Commission is an agency of the State of Tennesé@sevpermanent members consist of the Governoutéiant
Governor, Speaker of the House of Representat@emptroller of the Treasury, Secretary of Statat&iTreasurer and
Commissioner of Finance and Administration. ThatStArchitect serves as its Chief Staff Officer.

(5) Upon approval by the State Building Commissithe Project is forwarded to the Authority whioctnsiders
the Project for inclusion under the Second ProgFamancing Agreement with the Board of Trusteesha Board of
Regents, as the case may be.

(6) Upon approval for funding by the Authoritihet Project proceeds immediately to detailed archital
design. When planning and specifications are ceteplthey are then forwarded to the State Archigexffice for
review and submission to the State Building Comiois$or approval.

Institutions may bring financings for the purcha$éarge equipment and computer software diretdlthe

Authority. Depending on the average life of thenitfinanced it may be amortized through the commépaper
program or through long-term or short-term fixederdebt.

16



RATINGS

Fitch, Moody's Investors Service Inc. and Stand&ar@oor's Ratings Services have given the Offeredds
ratings of AA Aa2, and AA, respectively. Such rags reflect only the respective views of such oigations and an
explanation of the significance of a rating mayotéained only from the rating agency furnishing s#aene. There is no
assurance that any rating will be maintained foy given period of time or that it will not be reeid downward or
withdrawn entirely by the rating agency if, in jtelgment, circumstances so warrant.

LITIGATION

There is no controversy or litigation of any naurow pending or threatened against the Authodtsestrain or
enjoin the issuance, sale, execution or deliverthefOffered Bonds or the financing of the Projemtshe application of
the proceeds of the Offered Bonds, or in any wayesting or affecting the validity of the Offeredfds or any
proceedings of the Authority taken with respecthe issuance or sale thereof, the Financing Agre¢sner the pledge
or application of any monies or security provided the payment of the Offered Bonds or the existéepowers of the
Authority, the Board of Regents or the Board of §taes. The Board of Regents and the Board of €essare engaged
in litigation of various natures. However, thesenio litigation pending or threatened to restrairejoin the financing
of the Projects or contesting or affecting the d#li of any proceedings of the Board of Regentshar Board of Trustees
taken with respect to the Financing Agreementgsherpledge or application of any monies or secusityvided for the
payment of the Annual Financing Charges.

TAX MATTERS
Federal Tax Matters
General

In the opinion of Hawkins Delafield & Wood LLP, Bd Counsel to the Authority, under existing stetwdad court
decisions and assuming continuing compliance wetiain tax covenants described herein, (i) intevagthe Offered Bonds is
excluded from gross income for Federal income tapgpses pursuant to Section 103 of the InternabRe® Code of 1986, as
amended (the “Code”), and (ii) interest on the @ffieBonds is not treated as a preference itemlauleding the alternative
minimum tax imposed on individuals and corporatianger the Code; such interest, however, is indudehe adjusted
current earnings of certain corporations for puegad calculating the alternative minimum tax imgmben such corporations.
In rendering its opinion, Bond Counsel has reliaccertain representations, certifications of factd statements of reasonable
expectations made by the Authority, the Boards, @hdrs in connection with the Offered Bonds, amdd@Counsel has
assumed compliance by the Authority and the Boaiitts certain ongoing covenants to comply with apalile requirements of
the Code to assure the exclusion of interest orOffexed Bonds from gross income under SectiondfGBe Code.

Bond Counsel expresses no opinion regarding dmr dtederal tax consequences with respect to tleegdfBonds.
Bond Counsel renders its opinion under existintugta and court decisions as of the issue dateassuines no obligation to
update its opinion after the issue date to refgt future action, fact or circumstance, or chaindaw or interpretation or
otherwise. Bond Counsel expresses no opinion #eeteffect of any action hereafter taken or nkeia in reliance upon an
opinion of other counsel, on the exclusion fromsgrimcome for Federal income tax purposes of iatene the Offered Bonds.

For the proposed form of opinion of Bond Counsdhting to Federal tax matters, see Appendix H.
Certain Ongoing Federal Tax Requirements and Cavsna

The Code establishes certain ongoing requirentbatamust be met subsequent to the issuance aivergabf the
Offered Bonds in order that interest on the OffdBedds be and remain excluded from gross incomeru8dction 103 of the
Code. These requirements include, but are notdafrtio, requirements relating to use and experalitfigross proceeds of the
Offered Bonds, yield and other restrictions on Bitweents of gross proceeds, and the arbitrage rebaiiérement that certain
excess earnings on gross proceeds be rebated Eedeeal government. Noncompliance with such reguénts may cause
interest on the Offered Bonds to become includegrass income for Federal income tax purposesaetinge to their issue date,
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irrespective of the date on which such noncompkamarurs or is discovered. The Authority and tbars have covenanted to
comply with certain applicable requirements of @ule to assure the exclusion of interest on ther@df Bonds from gross
income under Section 103 of the Code.

Certain Collateral Federal Tax Consequences

The following is a brief discussion of certainlatéral Federal income tax matters with respetihéocOffered Bonds.
It does not purport to address all aspects of Rddaxation that may be relevant to a particulanemof an Offered Bond.
Prospective investors, particularly those who magiibject to special rules, are advised to coniseit own tax advisors
regarding the Federal tax consequences of ownidglaaposing of the Offered Bonds.

Prospective owners of the Offered Bonds shouldvizere that the ownership of such obligations mayltén collateral
Federal income tax consequences to various cagsgofipersons, such as corporations (includingrfocations and foreign
corporations), financial institutions, property atabsualty and life insurance companies, individeaipients of Social Security
and railroad retirement benefits, individuals othiee eligible for the earned income tax credit, tangayers deemed to have
incurred or continued indebtedness to purchaseary obligations the interest on which is excludi®n gross income for
Federal income tax purposes. Interest on the @ff8onds may be taken into account in determirfiregtax liability of foreign
corporations subject to the branch profits tax isgabby Section 884 of the Code.

Original Issue Discount

“Original issue discount” (“OID") is the excesstble sum of all amounts payable at the stated ntanfran Offered
Bond (excluding certain “qualified stated interegtat is unconditionally payable at least annuatlprescribed rates) over the
issue price of that maturity. In general, theUisprice” of a maturity means the first price atishha substantial amount of the
Offered Bonds of that maturity was sold (excludgades to bond houses, brokers, or similar persctirsgein the capacity as
underwriters, placement agents, or wholesalers)geheral, the issue price for each maturity of@ffered Bonds is expected
to be the initial public offering price set fortin the inside cover page of this Official StatemeBand Counsel is of the opinion
that, for any Offered Bond having OID (a “DiscolBund”), OID that has accrued and is properly albbedo the owners of the
Discount Bond under Section 1288 of the Code iuebable from gross income for Federal income tapppses to the same
extent as other interest on the Offered Bonds.

In general, under Section 1288 of the Code, Ol @iscount Bond accrues under a constant yielthadetbased on
periodic compounding of interest over prescribectaa periods using a compounding rate determiryagference to the yield
on that Discount Bond. An owner’s adjusted basia Discount Bond is increased by accrued OID foppses of determining
gain or loss on sale, exchange, or other disposgfsuch Discount Bond. Accrued OID may be take#a account as an
increase in the amount of tax-exempt income redeivedeemed to have been received for purposestefrdining various
other tax consequences of owning a Discount Boed #vough there will not be a corresponding casimeat.

Owners of Discount Bonds should consult their ¢amadvisors with respect to the treatment of o@djissue discount
for Federal income tax purposes, including varigpescial rules relating thereto, and the state acal kax consequences of
acquiring, holding, and disposing of Discount Bands

Bond Premium

In general, if an owner acquires a Federally TarsEpt Bond for a purchase price (excluding acciin&gtest) or
otherwise at a tax basis that reflects a premiuer tve sum of all amounts payable on that FedelakExempt Bond after
the acquisition date (excluding certain “qualifigidted interest” that is unconditionally payabléeasst annually at prescribed
rates), that premium constitutes “bond premium’ttoet Federally Tax-Exempt Bond (a “Premium Bondi).general, under
Section 171 of the Code, an owner of a Premium Bondt amortize the bond premium over the remaiténgn of the
Premium Bond, based on the owner's yield over ¢éhsining term of the Premium Bond, determined basedonstant yield
principles (in certain cases involving a Premiumrm&aallable prior to its stated maturity date, émeortization period and
yield may be required to be determined on the hafsa earlier call date that results in the lowéslid on such bond). An
owner of a Premium Bond must amortize the bond prenby offsetting the qualified stated interesbedlble to each interest
accrual period under the owner's regular methatobunting against the bond premium allocable & preriod. In the case of
a tax-exempt Premium Bond, if the bond premiumcallde to an accrual period exceeds the qualifiatbdtinterest allocable to
that accrual period, the excess is a nondedudtbfe Under certain circumstances, the ownerRifeamium Bond may realize
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a taxable gain upon disposition of the Premium Beweh though it is sold or redeemed for an amaes# than or equal to the
owner's original acquisition cost.

Owners of any Premium Bonds should consult thein tax advisors regarding the treatment of bonanguen for
Federal income tax purposes, including variousiapegles relating thereto, and state and localdansequences, in
connection with the acquisition, ownership, amatian of bond premium on, sale, exchange or otigrodition of Premium
Bonds.

Information Reporting and Backup Withholding

Information reporting requirements apply to intérea tax-exempt obligations, including the OfferBdnds. In
general, such requirements are satisfied if ther@st recipient completes, and provides the paytr, @ Form W-9, “Request
for Taxpayer Identification Number and Certificaitjo or unless the recipient is one of a limitedsslaof exempt recipients,
including corporations. A recipient not otherwisgempt from information reporting who fails to si the information
reporting requirements will be subject to “backuphivolding,” which means that the payor is requitedieduct and withhold a
tax from the interest payment, calculated in thexnea set forth in the Code. For the foregoing paep a “payor” generally
refers to the person or entity from whom a recipieteives its payments of interest or who collectsh payments on behalf of
the recipient.

If an owner purchasing an Offered Bond throughakérage account has executed a Form W-9 in coromegith the
establishment of such account, as generally caexpected, no backup withholding should occur. hy avent, backup
withholding does not affect the excludability oktinterest on the Offered Bonds from gross incoane=ederal income tax
purposes. Any amounts withheld pursuant to baekitipholding would be allowed as a refund or a dredjainst the owner’s
Federal income tax once the required informatidinrigsished to the Internal Revenue Service.

State of Tennessee Tax M atters

In the opinion of Bond Counsel, under existing $aof the State, the Offered Bonds and the intetesteon are
exempt from taxation by the State or any countynmipality or taxing district of the State, excdpt estate and gift
taxes and taxes on transfers, and except to tremexstch interest may be included within the measdmrivilege taxes
imposed pursuant to the laws of the State.

Bond Counsel expresses no opinion regarding alngrattate or local tax consequences with respettteo
Offered Bonds. Bond Counsel renders its opiniodarrexisting statutes and court decisions as ofdtiee date and
assumes no obligation to update its opinion afterissue date to reflect any future action, factiocumstance, or
change in law or interpretation or otherwise. Bdounsel expresses no opinion as to the effeahgfaction hereafter
taken or not taken, in reliance upon an opiniomthier counsel, under state and local tax law. “SBgcellaneous Tax
Matters” below for a discussion of certain litigattithat may relate to this tax exemption.

For the proposed form of opinion of Bond Counsgting to State tax matters, see Appendix H.
Miscellaneous Tax M atters

Tax legislation, administrative action taken by gasthorities, and court decisions, whether at tdeFal or state level,
may adversely affect the tax-exempt status of @steon the Offered Bonds under Federal or statealaslv could affect the
market price or marketability of the Offered Bonds.

Prospective purchasers of the Offered Bonds shioaildware that the United States Supreme Courttiseiprocess of
reviewingDavis v. Dep’t. of Revenue of the Finance and Ad@abinef 197 S.W. 3d 557 (Ky. App. 200&ert. granted127
S. Ct. 2451 (Mem)(2007), a decision of a Kentuckpedlate court, which held that provisions of Kerky tax law that
provided more favorable income tax treatment fddés of bonds issued by Kentucky municipal borsdiéss than for holders
of non-Kentucky municipal bonds violated the Comoee€lause of the United States Constitution. Tesee statutes provide
more favorable Tennessee income tax treatment étdehs of bonds issued by the State of Tennessdeitanpolitical
subdivisions, including the Offered Bonds, than lfonds issued by other states and their politichtliwisions. If the United
States Supreme Court were to affirm the holdinghef Kentucky appellate court, subsequent Tenngasgésal decisions or
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legislation designed to ensure the constitutiopalft Tennessee tax law could, among other alterestiadversely affect the
Tennessee tax exemption of outstanding bonds, dirgjuthe Offered Bonds, to the extent constitutiyngermissible, or result
in the exemption from taxes imposed by the Staf€esfnessee and its political subdivisions of irgema certain bonds issued
by other states and their political subdivisionishex of which actions could affect the market priar marketability of the
Offered Bonds.

Prospective purchasers of the Offered Bonds shmaridult their own tax advisors regarding the foneganatters.

FINANCIAL ADVISOR

Public Financial Management, Inc. ("PFM”) is emydd by the Authority to perform professional seeddn the
capacity of financial advisor. In its role as fir@al advisor to the Authority, PFM has provided/ae on the plan of
financing and structure of the Offered Bonds, resd certain legal and disclosure documents, inclgdhis Official
Statement, for financial matters, and verified thsults of the competitive sale of the Offered BandFM has not
independently verified the factual information caimted in this Official Statement, but relied on théormation supplied
by the Authority and other sources and the Auttysitertification as to the Official Statement.

CERTIFICATION ASTO OFFICIAL STATEMENT

The Authority will confirm by a certificate signeth its behalf by the Comptroller of the Treasungalelivered
at the closing for the Offered Bonds, to the effdt at the time of the execution of the Bond Pase Agreement, and
at the time of the closing, (i) the information astditements, including financial statements, op@rtaining to the
Authority contained in this Official Statement, weand are correct in all material respects; andr{sofar as the
Authority and its affairs, including its financiaffairs, are concerned, this Official Statement dad and does not
contain any untrue statement of a material faaroit to state a material fact required to be stdhextein or necessary
to make the statements therein, in the light ofdcitfeumstances under which they were made, noteadhg, taking
into account the purposes for which the Officiahatément is used. The Authority, by such certicatill further
confirm to the effect that insofar as the descdps and statements, including financial data, gientaining to other
governmental bodies, nongovernmental bodies, aait tkespective activities contained in this OfficBtatement are
concerned, such descriptions, statements, andhdata been obtained from sources believed by thédyitly to be
reliable, and that the Authority has no reasondlelve that they are untrue or incomplete in anyarial respect.

APPROVING LEGAL OPINIONS

The validity of the Offered Bonds will be approviedthe legal opinion of Hawkins Delafield & Wood.B, New
York, New York, Bond Counsel to the Authority. Fire form of proposed Bond Counsel opinion relatioghe Offered
Bonds, see Appendix H. Certain legal matters bdéllpassed upon by the Attorney General and Repoftire State of
Tennessee, as counsel to the Authority. No reprtesien is made to the holders of the Offered Botidd such counsel
have verified the accuracy, completeness or faBréshe statements in this Official Statement, andh counsel assume
no responsibility to the holders of the Offered Berexcept for the matters that will be set forththeir respective
opinions.

CONTINUING DISCLOSURE

The Authority has authorized a Continuing DisclesWndertaking (the “Undertaking”) with respecttte
Offered Bonds to assist the Underwriters in compdyvith U.S. Securities and Exchange CommissioreR&lc2-
12(b)(5). The Undertaking is for the benefit oétholders of the Offered Bonds; beneficial owndrthe Offered Bonds
will be third-party beneficiaries of the Undertaljin In the Undertaking, the Authority will agreepgoovide certain
financial information and operating data by spedfdates, and to provide notice of certain enuneeravents with
respect to the Offered Bonds, if material. Thec#penature of the information to be provided attié notices of
material events, and the places where they wiliiled, is described in the summary of certain psdomns of the
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Undertaking, attached hereto as Appendix G. Ththauty has not failed to comply in any materiapect with any
previous continuing disclosure undertaking in atteri contract or agreement specified in Rule 1522-1

UNDERWRITING

Morgan Keegan & Company, Inc., as representative group of underwriters, was awarded the OffdBedds
through a competitive sale and will purchase alih&f Offered Bonds at an aggregate net purchase pfi$120,363,495
(representing an aggregate principal amount of $83@ 000 plus net original issue premium of $2,898, less
underwriters’ discount of $784,903) plus accruegtiast of $416,531.

MISCELLANEOUS

All quotations from, and summaries and explanaiof) the Act, the Financing Agreements, the Resmhy
and the Undertaking contained herein do not purpmiie complete and reference is made to eactufbafd complete
statements of their provisions. The Appendiceadchieéd hereto are a part of this Official Statemehiy statements in
this Official Statement involving matters of estitmar opinion, whether or not expressly so stated,intended as such
and not as representations of fact. This Offitdtement is not to be construed as a contractjieanent between the
Authority and the purchasers or holders of anyhef Offered Bonds.

TENNESSEE STATE SCHOOL BOND AUTHORITY

By: /s/John G. Morgan
Comptroller of the Treasury;
Secretary to the Authority
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APPENDIX A

Financial Statements of the Authority

The Tennessee State School Bond Authority CompsareeAnnual Financial Report (“CAFR”), includingetlaudited Basic

Financial Statements, for the fiscal year endeé 30n 2007 has been filed with each nationallygeized municipal securities
information repository (“NRMSIR”)(see “Continuingd$2losure” in the Official Statement) and is obtddle from them in accordance
with their respective procedures. A printed verssoalso available upon request to the Tennegagz School Bond Authority,
James K. Polk State Office Building, Suite 160G B@aderick Street, Nashville, Tennessee 37243;@2éphone (615) 401-7872,
fax (615) 741-5986. The 2006 CAFR and certainrysar CAFRs are posted on the Authority’s welsite

http://Amww.comptr dler .state.tn.us'bf/bftssba.htm.

The following reports, each of which are includedhe CAFR and have been posted on the Authoritglssite, are incorporated
herein by reference:

Independent Auditor’s Report
Management’s Discussion and Analysis
Basic Financial Statements:
Statements of Net Assets
Statements of Revenues, Expenses and Changes Asdéds
Statements of Cash Flows
Notes to the Financial Statements
Supplementary Schedules:
Supplementary Schedules of Net Assets — Progevel
Supplementary Schedules of Revenues, Expens#§lmnges in Net Assets — Program Level

Supplementary Schedules of Cash Flows — Progevel
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APPENDIX B

TENNESSEE STATE SCHOOL BOND AUTHORITY
SELECTED STATISTICAL INFORMATION

Authority Bond Debt Service and Other Requirements
Secured by Financing Agreements
(Excluding Commercial Paper)

(000's Omitted)

First Program* Second Prograni Total"?

12 Months Annual Annual
Ending Bond Debt Admin. Financing Bond Debt Admin. Annual Financing Financing
June 30 Service Expense Charges Service Expense Charges Charges

2008 3,099 16 3,115 51,685 1,134 52,819 55,934
2009 3,270 11 3,281 51,858 1,080 52,938 56,219
2010 3,430 6 3,436 51,936 1,022 52,958 56,394
2011 188 1 189 46,614 962 47,576 47,765
2012 0 0 0 45,115 910 46,025 46,025
2013 0 0 0 43,194 846 44,040 44,040
2014 0 0 0 42,757 796 43,553 43,553
2015 0 0 0 41,408 746 42,154 42,154
2016 0 0 0 40,228 695 40,923 40,923
2017 0 0 0 38,753 645 39,398 39,398
2018 0 0 0 37,968 596 38,564 38,564
2019 0 0 0 36,978 546 37,524 37,524
2020 0 0 0 36,672 497 37,169 37,169
2021 0 0 0 34,129 446 34,575 34,575
2022 0 0 0 31,357 398 31,755 31,755
2023 0 0 0 30,214 352 30,566 30,566
2024 0 0 0 29,693 307 30,000 30,000
2025 0 0 0 26,190 261 26,451 26,451
2026 0 0 0 26,215 219 26,434 26,434
2027 0 0 0 17,727 175 17,902 17,902
2028 0 0 0 17,748 147 17,895 17,895
2029 0 0 0 14,436 117 14,553 14,553
2030 0 0 0 14,461 92 14,553 14,553
2031 0 0 0 10,517 66 10,583 10,583
2032 0 0 0 10,299 47 10,346 10,346
2033 0 0 0 4,792 27 4,819 4,819
2034 0 0 0 4,794 17 4,811 4,811
2035 0 0 0 1,805 7 1,812 1,812
2036 0 0 0 1,810 3 1,813 1,813
$ 9,98 $ 3¢ $ 10,02 $ 841,35 $ 13,15( $ 854,50 $ 864,53

Yincludes full accretion of the College Savings Band

%Excludes the Offered Bonds. See "THE AUTHORITYutS2anding Indebtedness of the Authority” for tatatstanding Second
Program Bonds as of January 1, 2008.
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Principal Amount of Debt Outstanding, by Institution

As of January 1, 2008 (Unaudited)
(000's omitted)

First Second Non-
Program Program  Commercial  Authority

Institutions* Bonds’ Bonds’® Paper1 Debt Total Debt"**

University of Tennessee $ 5898% 274,342 $ 121,988 $ 45 $ 402,273
Austin Peay State University - 35,480 2,206 - 37,686
East Tennessee State University 81 31,232 40,072 2,070 73,455

Middle Tennessee State University 186 89,001 46,425 - 135,612
Tennessee State University 621 37,045 3,747 - 41,413
Tennessee Technological University 48 11,281 4,550 - 15,879
University of Memphis 92 53,546 4,339 - 57,977
Cleveland State Community College - 466 15 - 481
Chattanooga State Technical Community College 1,050 2,288 - 3,338
Columbia State Community College - 106 - - 106
Dyersburg State Community College - 320 - - 320
Jackson State Community College - 461 - - 461
Motlow State Community College - 471 - - 471
Nashville State Community College - 55 781 - 836
Northeast State Technical Community College - 913 - - 913
Pellissippi State Technical Community College - 1,489 1,000 - 2,489
Roane State Community College - 2,071 - - 2,071
Southwest Tennessee Community College - 1,347 - - 1,347
Volunteer State Community College - 440 - - 440
Walters State Community College - 1,584 - - 1,584
TOTAL $ 6,926 $ 542,700 $ 227,411 $ 2,115 $ 779,152

! Excludes Commercial Paper not allocated to Intging as of January 1, 2008 (see page B-13).
2 Includes accretion of College Savings Bonds akanfiary 1, 2008.
% Excludes the Offered Bonds. See "THE AUTHORIT®utstanding Indebtedness of the Authority" for ltotatstanding Second

Program Bonds as of January 1, 2

* Includes only those Institutions that have prigechich have been financed with Commercial Papéfa Bonds.

[Balance of this page intentionally left blank. Appendix continues on following page.]
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University and College Fund$
Statement of Fees/Charges, Legislative Appropriatits
And Debt Service for the Last Ten Years

The Total Fees and Charges and Legislative Appatipris (in some cases, as amended by the Genarainhgy) set
forth in the following tables are applied to pag tost of operations and maintenance of the foliguimstitutions as well as the
Debt Service Requirements (excluding CommerciabPapd the Offered Bonds) listed below. (Dollaroamts are rounded to
thousands).

UNIVERSITY OF TENNESSEE

Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 532,582 $ 471,730 $ 45 $ 3,700 $ 22,952
2006 484,786 440,014 56 5,911 17,986
2005 448,955 430,412 66 5,906 19,411
2004 417,191 406,033 75 9,667 14,840
2003 413,632 409,612 - 9,670 15,134
2002 438,956 406,146 21 10,043 8,585
2001 401,918 408,671 21 10,207 6,667
2000 410,086 375,872 21 16,703 7,728
1999 622,109 373,207 21 28,657 -
1998 559,661 367,938 21 26,891 -

AUSTIN PEAY STATE UNIVERSITY

Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 43,904 $ 34,977 $ - $ 159 $ 2,094
2006 39,907 32,684 - 272 1,832
2005 34,012 32,216 - 272 1,970
2004 33,058 30,712 48 339 1,176
2003 36,201 31,100 48 341 1,175
2002 33,157 30,484 48 457 192
2001 26,555 28,051 48 457 192
2000 24,288 28,001 48 459 192
1999 23,188 27,444 48 672 -
1998 20,420 25,559 48 641 -

EAST TENNESSEE STATE UNIVERSITY

Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 80,825 $ 91,709 $ 2,070 $ 22 3% 2,873
2006 79,200 86,173 2,242 77 2,144
2005 77,284 83,221 312 77 2,747
2004 77,570 79,247 315 77 2,532
2003 68,805 79,735 319 77 2,531
2002 65,342 77,965 261 454 1,462
2001 59,516 75,937 261 644 1,310
2000 64,386 72,837 258 729 1,014
1999 64,652 70,814 - 1,588 -
1998 57,826 67,202 - 1,597 -
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MIDDLE TENNESSEE STATE UNIVERSITY

Subordinate Debt

Debt Service Requiremenits

Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 98,470 $ 94,005 - $ 50 $ 7,825
2006 96,307 86,971 - 345 6,110
2005 86,644 85,305 - 345 6,592
2004 84,404 81,057 - 907 5,632
2003 71,185 82,144 - 907 5,630
2002 62,437 77,990 - 1,235 4,237
2001 86,328 76,159 - 1,235 3,651
2000 78,317 73,273 - 1,223 2,134
1999 70,530 70,576 - 1,872 -
1998 62,814 64,469 - 1,668 -
TENNESSEE STATE UNIVERSITY
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 60841 $ 55,719 - $ 391 $ 2,520
2006 59,094 44,939 - 951 1,942
2005 55,752 42,305 - 955 2,046
2004 53,840 40,621 - 953 2,057
2003 57,939 39,040 - 954 2,183
2002 45,119 35,067 - 1,124 1,069
2001 54,979 34,843 66 1,124 932
2000 52,156 36,337 66 892 577
1999 46,423 35,597 66 1,257 -
1998 39,141 32,052 135 1,157 -
TENNESSEE TECHNOLOGICAL UNIVERISTY
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 52,390 $ 51,042 - $ 13 $ 1,229
2006 48,903 48,503 - 13 1,029
2005 44,801 47,869 - 13 1,155
2004 47,194 40,165 - 13 884
2003 53,518 45,813 - 13 402
2002 41,311 40,392 - 242 397
2001 37,065 43,568 - 447 397
2000 33,791 38,938 - 447 628
1999 31,616 39,259 - 1,145 -
1998 28,831 37,699 - 1,150 -
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UNIVERSITY OF MEMPHIS

Subordinate Debt

Debt Service Requiremenits

Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 154,742 $ 116,006 $ 115 $ 5,898
2006 148,290 108,395 213 4,780
2005 134,065 106,393 213 5,395
2004 128,880 100,602 649 5,642
2003 127,638 102,139 650 5,684
2002 120,196 99,786 - 649 3,128
2001 114,031 97,499 - 649 1,707
2000 102,186 94,289 - 648 2,406
1999 93,593 93,576 - 2,991 -
1998 80,625 89,924 - 2,889 -
CHATTANOOGA STATE TECHNICAL COMMUNITY COLLEGE
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 15,608 $ 23,697 - $ - 3 280
2006 19,084 22,336 - - 69
2005 12,306 21,977 - - 73
2004 11,937 20,979 65 - 73
2003 13,428 21,108 60 - 73
2002 12,380 21,233 70 - 73
2001 11,650 20,684 69 - 34
2000 11,074 20,234 72 - -
1999 10,453 19,602 69 - -
1998 9,818 18,589 68 - -
CLEVELAND STATE COMMUNITY COLLEGE
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 4,215 $ 10,705 $ - % 169
2006 3,714 9,812 - - -
2005 3,324 9,706 - - -
2004 4,085 9,176 - - -
2003 3,191 9,338 - - -
2002 3,213 9,422 - - -
2001 3,952 9,072 - - -
2000 3,726 8,843 - - -
1999 3,484 8,519 - - -
1998 3,424 7,977 - - -
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COLUMBIA STATE COMMUNITY COLLEGE

Subordinate Debt

Debt Service Requiremenits

Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 13,829 $ 13,710 - $ - 3 17
2006 13,027 12,731 - - 17
2005 12,133 12,839 - - 17
2004 10,799 11,344 - - -
2003 14,921 11,540 - - -
2002 13,136 11,437 - - -
2001 7,294 11,016 - - -
2000 6,836 10,675 - - -
1999 6,615 10,143 - - -
1998 5,753 9,069 - - -
DYERSBURG STATE COMMUNITY COLLEGE
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 3,026 $ 7,255 - $ - 3 117
2006 3,550 6,490 - - -
2005 3,087 6,386 - - -
2004 3,057 6,035 - - -
2003 2,514 6,108 - - -
2002 2,349 5,579 - - -
2001 3,127 5,809 - - -
2000 2,918 5,666 - - -
1999 2,859 5,466 - - -
1998 2,534 5,125 - - -
JACKSON STATE COMMUNITY COLLEGE
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 14821 $ 12,553 - $ - 3 168
2006 12,172 11,480 - - -
2005 11,560 11,282 - - -
2004 10,420 10,610 - - -
2003 8,638 10,768 - - -
2002 5,468 10,477 - - -
2001 6,376 10,210 - - -
2000 5,808 9,417 - - -
1999 5,375 9,028 - - -
1998 4,541 8,343 - - -
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MOTLOW STATE COMMUNITY COLLEGE

Subordinate Debt

Debt Service Requiremenits

Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 16,152 $ 10,446 - $ - 3 171
2006 9,861 9,585 - - -
2005 12,184 9,489 - - -
2004 9,173 8,893 - - -
2003 9,937 9,041 - - -
2002 9,759 8,864 - - -
2001 9,648 8,405 - - -
2000 9,663 8,187 - - -
1999 9,227 7,883 - - -
1998 7,275 7,390 - - -
NASHVILLE STATE COMMUNITY COLLEGE
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 15,828 $ 15,185 - $ - 3 13
2006 15,615 14,045 - - 13
2005 13,955 13,449 - - 13
2004 12,202 12,730 - - 13
2003 13,519 13,099 - - 13
2002 8,254 12,525 - - -
2001 8,322 12,168 - - -
2000 7,474 11,655 - - -
1999 6,816 11,092 - - -
1998 6,260 9,864 - - -
NORTHEAST STATE TECHNICAL COMMUNITY COLLEGE
Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 8,410 $ 12,388 - $ - 3 212
2006 6,342 11,275 - - -
2005 5,949 11,084 - - -
2004 5,508 10,514 - - -
2003 4,478 10,669 - - -
2002 4,066 9,864 - - -
2001 4,817 9,595 - - -
2000 4,341 9,026 - - -
1999 3,910 8,713 - - -
1998 3,494 8,166 - - -
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PELLISSIPPI STATE TECHNICAL COMMUNITY COLLEGE

Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 26,825 $ 20,765 $ - $ - $ 293
2006 29,979 19,348 - -
2005 27,694 19,039 - - -
2004 25,818 18,096 - - -
2003 22,727 18,345 - - -
2002 21,648 18,185 - - -
2001 18,779 17,596 - - -
2000 16,623 17,144 131 - -
1999 16,162 16,630 114 - -
1998 14,403 15,444 121 - -

ROANE STATE COMMUNITY COLLEGE

Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 8,822 $ 17,892 $ - $ - $ 330
2006 8,858 16,933 - - -
2005 7,890 16,741 - - -
2004 7,473 15,518 - - -
2003 9,632 15,779 - - -
2002 8,589 15,771 - - -
2001 7,697 15,524 - - -
2000 7,565 14,879 - - -
1999 6,940 14,254 - - -
1998 6,268 13,441 - - -

SOUTHWEST TENNESSEE COMMUNITY COLLEGE

Subordinate Debt Debt Service Requiremenits
Fiscal Total Fees Legislative Service Requirements Authority Bonds
Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 22,042 $ 38,723 $ - $ 174
2006 18,166 36,905 - 169
2005 16,749 36,210 - - 179
2004 16,472 34,191 - - 179
2003 21,839 34,827 - - 179
2002 19,022 35,175 - - 146
2001 18,325 34,451 - - 146
2000 10,838 18,464 - - 56
1999 9,991 18,527 - - -
1998 9,837 17,898 - - -
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VOLUNTEER STATE COMMUNITY COLLEGE
Subordinate Debt

Debt Service Requiremenits

Fiscal Total Fees Legislative Service Requirements Authority Bonds

Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 10,460 $ 18,175 $ - $ - $ 140
2006 19,245 17,479 - - 17
2005 19,115 18,049 - - 17
2004 9,395 15,417 - - -
2003 12,941 15,813 - - -
2002 15,060 15,862 - - -
2001 15,567 15,394 - - -
2000 17,843 14,947 - - -
1999 15,088 14,323 - - -
1998 13,046 13,232 - - -

WALTERS STATE COMMUNITY COLLEGE
Subordinate Debt

Debt Service Requiremenits

Fiscal Total Fees Legislative Service Requirements Authority Bonds

Year and Charges Appropriatidns (Non Authority) First Program Second Program
2007 $ 36,5511 $ 18,394 $ - $ - $ 294
2006 28,946 16,999 - - -
2005 21,318 16,780 - - -
2004 20,827 15,821 - - -
2003 20,031 16,045 - - -
2002 17,832 15,595 - - -
2001 10,170 15,173 - - -
2000 9,001 14,767 - - -
1999 8,408 14,265 - - -
1998 8,350 13,132 - - -

Source-Colleges & Universities

! Includes only those Institution that have projedtsch have been financed with Bonds.

2Appropriations for operations and maintenancduiting employer social security and retirement dbations; but not
including special program funds, such as fort@enof Excellence and institution and researchipegent.

% Debt service requirements consist of only printgnd interest.

* Fees and Charges, Appropriations, Subordinaté Sefvice Requirements (Non-Authority), and Dehtvige
Requirements (First and Second Program Bondd)wigeted amounts.

® As of July 1, 2000, State Technical Institute @&nvphis and Shelby State Community College merged
to form Southwest Tennessee Community College.
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STATE OF TENNESSEE
COVERAGE OF ANNUAL FINANCING CHARGES

LONG-TERM DEBT SECURED BY FIANANCING AGREEMENTS *
COLLEGE AND UNIVERSITY FUNDS
FOR THE LAST TEN YEARS

(Expressed in Thousands)

UNIVERSITY OF TENNESSEE
Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:
2007 $ 532,582 $ 471,730 $ 27,157 19.61 X 36.98 X
2006 484,786 440,014 24,425 19.85 X 37.86 X
2005 448,955 430,412 25,854 17.37 X 34.01 X
2004 417,191 406,033 24,822 16.81 X 33.17 X
2003 413,632 409,612 25,138 16.45 X 32.75 X
2002 438,956 406,146 20,703 21.20 X 40.82 X
2001 401,918 408,671 18,814 21.36 X 43.08 X
2000 410,086 375,872 16,876 24.30 X 46.57 X
1999 622,109 373,207 24,589 25.30 X 40.48 X
1998 559,661 367,938 28,793 19.44 X 32.22 X
AUSTIN PEAY STATE UNIVERSITY
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:
2007 $ 43,904 $ 34,977 $ 2,335 18.80 X 33.78 X
2006 39,907 32,684 2,162 18.46 X 33.58 X
2005 34,012 32,216 2,304 14.76 X 28.74 X
2004 33,058 30,712 1,546 21.38 X 41.25 X
2003 36,201 31,100 1,548 23.39 X 43.48 X
2002 33,157 30,484 621 53.39 X 102.48 X
2001 26,555 28,051 623 42.62 X 87.65 X
2000 24,288 28,001 623 38.99 X 83.93 X
1999 23,188 27,444 655 35.40 X 77.30 X
1998 20,420 25,559 675 30.25 X 68.12 X
EAST TENNESSEE STATE UNIVERSITY
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®®* Charge Appropriation:
2007 $ 80,825 $ 91,709 $ 2,943 27.46 X 58.63 X
2006 79,200 86,173 2,261 35.03 X 73.14 X
2005 77,284 83,221 2,881 26.83 X 55.71 X
2004 77,570 79,247 2,660 29.16 X 58.95 X
2003 68,805 79,735 2,661 25.86 X 55.82 X
2002 65,342 77,965 2,117 30.87 X 67.69 X
2001 59,516 75,937 1,946 30.58 X 69.61 X
2000 64,386 72,837 1,984 32.45 X 69.16 X
1999 64,652 70,814 1,765 36.63 X 76.75 X
1998 57,826 67,202 1,600 36.14 X 78.14 X

B-10



MIDDLE TENNESSEE STATE UNIVERSITY

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:
2007 $ 98,470 $ 94,005 $ 8,036 12.25 X 23.95 X
2006 96,307 86,971 6,626 14.53 X 27.66 X
2005 86,644 85,305 7,103 12.20 X 24.21 X
2004 84,404 81,057 6,673 12.65 X 24.80 X
2003 71,185 82,144 6,675 10.66 X 22.97 X
2002 62,437 77,990 5,978 10.44 X 23.49 X
2001 86,328 76,159 5,571 15.50 X 29.17 X
2000 78,317 73,273 4,987 15.70 X 30.40 X
1999 70,530 70,576 3,427 20.58 X 41.17 X
1998 62,814 64,469 1,883 33.36 X 67.60 X
TENNESSEE STATE UNIVERSITY
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®** Charge Appropriation:
2007 $ 60,841 $ 55,719 $ 2,967 20.51 X 39.29 X
2006 45,616 44,939 2,958 15.42 X 30.61 X
2005 44,167 42,305 3,054 14.46 X 28.31 X
2004 53,840 40,621 3,070 17.54 X 30.77 X
2003 57,939 39,040 3,198 18.12 X 30.32 X
2002 45,119 35,067 2,272 19.86 X 35.29 X
2001 54,979 34,843 2,224 24.72 X 40.39 X
2000 52,156 36,337 2,087 24.99 X 42.40 X
1999 46,423 35,597 1,493 31.09 X 54.94 X
1998 39,141 32,052 1,268 30.87 X 56.15 X
TENNESSEE TECHNOLOGICAL UNIVERISTY
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®®* Charge Appropriation:
2007 $ 52,390 $ 51,042 $ 1,261 41.55 X 82.02 X
2006 48,903 48,503 1,066 45.88 X 91.38 X
2005 44,801 47,869 1,190 37.65 X 77.87 X
2004 47,194 40,165 912 51.75 X 95.79 X
2003 53,518 45,813 420 127.42 X 236.50 X
2002 41,311 40,392 756 54.64 X 108.07 X
2001 37,065 43,568 748 49.55 X 107.80 X
2000 33,791 38,938 950 35.57 X 76.56 X
1999 31,616 39,259 1,082 29.22 X 65.50 X
1998 28,831 37,699 1,151 25.05 X 57.80 X
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UNIVERSITY OF MEMPHIS

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:

2007 $ 154,742 $ 116,006 $ 6,114 25.31 X 44.28 X
2006 148,290 108,395 5,197 28.53 X 49.39 X
2005 134,065 106,393 5,792 23.15 X 41.52 X
2004 128,880 100,602 6,378 20.21 X 35.98 X
2003 127,638 102,139 6,432 19.84 X 35.72 X
2002 120,196 99,786 5,884 20.43 X 37.39 X
2001 114,031 97,499 3,846 29.65 X 55.00 X
2000 102,186 94,289 2,387 42.81 X 82.31 X
1999 93,593 93,576 3,078 30.41 X 60.81 X
1998 80,625 89,924 3,004 26.84 X 56.77 X

CHATTANOOGA STATE TECHNICAL COMMUNITY COLLEGE

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®** Charge Appropriation:
2007 $ 15,608 $ 23,697 $ 282 55.35 X 139.38 X
2006 19,084 22,336 71 268.79 X 583.38 X
2005 12,306 21,977 74 166.30 X 463.28 X
2004 11,937 20,979 74 161.31 X 444.81 X
2003 13,428 21,108 74 181.46 X 466.70 X
2002 12,380 21,233 34 364.12 X 988.62 X
2001 11,650 20,684 - 0.00 X 0.00 X
2000 11,074 20,234 - 0.00 X 0.00 X
1999 10,453 19,602 - 0.00 X 0.00 X
1998 9,818 18,589 - 0.00 X 0.00 X
CLEVELAND STATE COMMUNITY COLLEGE
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®®* Charge Appropriation:
2007 $ 4,215 $ 10,705 $ 170 24.79 X 87.76 X
2006 3,714 9,812 - 0.00 X 0.00 X
2005 3,324 9,706 - 0.00 X 0.00 X
2004 4,085 9,176 - 0.00 X 0.00 X
2003 3,191 9,338 - 0.00 X 0.00 X
2002 3,213 9,422 - 0.00 X 0.00 X
2001 3,952 9,072 - 0.00 X 0.00 X
2000 3,726 8,843 - 0.00 X 0.00 X
1999 3,484 8,519 - 0.00 X 0.00 X
1998 3,424 7,977 - 0.00 X 0.00 X
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COLUMBIA STATE COMMUNITY COLLEGE

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:
2007 $ 13,829 $ 13,710 $ 18 768.28 X 1529.94 X
2006 13,027 12,731 18 723.72 X 1431.00 X
2005 12,133 12,839 18 674.06 X 1387.33 X
2004 10,799 11,344 - 0.00 X 0.00 X
2003 14,921 11,540 - 0.00 X 0.00 X
2002 13,136 11,437 - 0.00 X 0.00 X
2001 7,294 11,016 - 0.00 X 0.00 X
2000 6,836 10,675 - 0.00 X 0.00 X
1999 6,615 10,143 - 0.00 X 0.00 X
1998 5,753 9,069 - 0.00 X 0.00 X
DYERSBURG STATE COMMUNITY COLLEGE
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®** Charge Appropriation:
2007 $ 3,026 $ 7,255 $ 117 25.86 X 87.87 X
2006 3,550 6,490 - 0.00 X 0.00 X
2005 3,087 6,386 - 0.00 X 0.00 X
2004 3,057 6,035 - 0.00 X 0.00 X
2003 2,514 6,108 - 0.00 X 0.00 X
2002 2,349 5,579 - 0.00 X 0.00 X
2001 3,127 5,809 - 0.00 X 0.00 X
2000 2,918 5,666 - 0.00 X 0.00 X
1999 2,859 5,466 - 0.00 X 0.00 X
1998 2,534 5,125 - 0.00 X 0.00 X
JACKSON STATE COMMUNITY COLLEGE
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®®* Charge Appropriation:
2007 $ 14,821 $ 12,553 $ 169 87.70 X 161.98 X
2006 12,172 11,480 - 0.00 X 0.00 X
2005 11,560 11,282 - 0.00 X 0.00 X
2004 10,420 10,610 - 0.00 X 0.00 X
2003 8,638 10,768 - 0.00 X 0.00 X
2002 5,468 10,477 - 0.00 X 0.00 X
2001 6,376 10,210 - 0.00 X 0.00 X
2000 5,808 9,417 - 0.00 X 0.00 X
1999 5,375 9,028 - 0.00 X 0.00 X
1998 4,541 8,343 - 0.00 X 0.00 X



MOTLOW STATE COMMUNITY COLLEGE

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:
2007 $ 16,152 $ 10,446 $ 173 93.36 X 153.75 X
2006 9,861 9,585 - 0.00 X 0.00 X
2005 12,184 9,489 - 0.00 X 0.00 X
2004 9,173 8,893 - 0.00 X 0.00 X
2003 9,937 9,041 - 0.00 X 0.00 X
2002 9,759 8,864 - 0.00 X 0.00 X
2001 9,648 8,405 - 0.00 X 0.00 X
2000 9,663 8,187 - 0.00 X 0.00 X
1999 9,227 7,883 - 0.00 X 0.00 X
1998 7,275 7,390 - 0.00 X 0.00 X
NASHVILLE STATE COMMUNITY COLLEGE
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®** Charge Appropriation:
2007° $ 15,828 $ 15,185 $ 13 1217.54 X 2385.62 X
2006 15,615 14,045 13 1201.15 X 2281.54 X
2005 13,955 13,449 13 1073.46 X 2108.00 X
2004 12,202 12,730 13 938.62 X 1917.85 X
2003 13,519 13,099 13 1039.92 X 2047.54 X
2002 8,254 12,525 - 0.00 X 0.00 X
2001 8,322 12,168 - 0.00 X 0.00 X
2000 7,474 11,655 - 0.00 X 0.00 X
1999 6,816 11,092 - 0.00 X 0.00 X
1998 6,260 9,864 - 0.00 X 0.00 X

NORTHEAST STATE TECHNICAL COMMUNITY COLLEGE

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®®* Charge Appropriation:

2007 $ 8,410 $ 12,388 $ 214 39.30 X 97.19 X
2006 6,342 11,275 - 0.00 X 0.00 X
2005 5,949 11,084 - 0.00 X 0.00 X
2004 5,508 10,514 - 0.00 X 0.00 X
2003 4,478 10,669 - 0.00 X 0.00 X
2002 4,066 9,864 - 0.00 X 0.00 X
2001 4,817 9,595 - 0.00 X 0.00 X
2000 4,341 9,026 - 0.00 X 0.00 X
1999 3,910 8,713 - 0.00 X 0.00 X
1998 3,494 8,166 - 0.00 X 0.00 X
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PELLISSIPPI STATE TECHNICAL COMMUNITY COLLEGE

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:
2007° $ 26,825 $ 20,765 $ 296 90.63 X 160.78 X
2006 29,979 19,348 - 0.00 X 0.00 X
2005 27,694 19,039 - 0.00 X 0.00 X
2004 25,818 18,096 - 0.00 X 0.00 X
2003 22,727 18,345 - 0.00 X 0.00 X
2002 21,648 18,185 - 0.00 X 0.00 X
2001 18,779 17,596 - 0.00 X 0.00 X
2000 16,623 17,144 - 0.00 X 0.00 X
1999 16,162 16,630 - 0.00 X 0.00 X
1998 14,403 15,444 - 0.00 X 0.00 X
ROANE STATE COMMUNITY COLLEGE
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®** Charge Appropriation:
2007° $ 8,822 $ 17,892 $ 334 26.41 X 79.98 X
2006 8,858 16,933 - 0.00 X 0.00 X
2005 7,890 16,741 - 0.00 X 0.00 X
2004 7,473 15,518 - 0.00 X 0.00 X
2003 9,532 15,779 - 0.00 X 0.00 X
2002 8,589 15,771 - 0.00 X 0.00 X
2001 7,697 15,524 - 0.00 X 0.00 X
2000 7,565 14,879 - 0.00 X 0.00 X
1999 6,940 14,254 - 0.00 X 0.00 X
1998 6,268 13,441 - 0.00 X 0.00 X
SOUTHWEST TENNESSEE COMMUNITY COLLEGE
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®®* Charge Appropriation:
2007 $ 22,042 $ 38,723 $ 179 123.14 X 339.47 X
2006 18,166 36,905 175 103.81 X 314.69 X
2005 16,749 36,210 183 91.52 X 289.39 X
2004 16,472 34,191 183 90.01 X 276.85 X
2003 21,839 34,827 149 146.57 X 380.31 X
2002 19,022 35,175 149 127.66 X 363.74 X
2001 18,325 34,451 150 122.17 X 351.84 X
2000 10,838 18,464 58 186.86 X 505.21 X
1999 9,991 18,527 - 0.00 X 0.00 X
1998 9,837 17,898 - 0.00 X 0.00 X
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VOLUNTEER STATE COMMUNITY COLLEGE

Coverage By:

Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®3* Charge Appropriation:
2007 $ 10,460 $ 18,175 $ 141 74.18 X 203.09 X
2006 19,245 17,479 17 1132.06 X 2160.24 X
2005 19,115 18,049 17 1124.41 X 2186.12 X
2004 9,395 15,417 - 0.00 X 0.00 X
2003 12,941 15,813 - 0.00 X 0.00 X
2002 15,060 15,862 - 0.00 X 0.00 X
2001 15,567 15,394 - 0.00 X 0.00 X
2000 17,843 14,947 - 0.00 X 0.00 X
1999 15,088 14,323 - 0.00 X 0.00 X
1998 13,046 13,232 - 0.00 X 0.00 X
WALTERS STATE COMMUNITY COLLEGE
Coverage By:
Annual
Total Fees Legislative Financing Fees & Fees, Charges, &
Fiscal Yea and Charge Appropriation: Charge®** Charge Appropriation:
2007 $ 36,511 $ 18,394 $ 297 122.93 X 184.87 X
2006 28,946 16,999 - 0.00 X 0.00 X
2005 21,318 16,780 - 0.00 X 0.00 X
2004 20,827 15,821 - 0.00 X 0.00 X
2003 20,031 16,045 - 0.00 X 0.00 X
2002 17,832 15,595 - 0.00 X 0.00 X
2001 10,170 15,173 - 0.00 X 0.00 X
2000 9,001 14,767 - 0.00 X 0.00 X
1999 8,408 14,265 - 0.00 X 0.00 X
1998 8,350 13,132 - 0.00 X 0.00 X

! Includes both the First Program and Second Pro@amads. Excludes Commercial Paper.
2 Does not include coverage for debt outstandin@aamercial Paper.
% Includes the maturity value only, and include$ &akcretion of College Savings Bonds and certaimdiso

secured by refunding trusts.
4 Annual Financing Charges consist of principal, ies¢ and administrative fee.
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Student Fees and Charges
(2007-2008 Academic Year)

In-State Average

Debt Service  Student Non-Resident Average Room
Institutions 2 Fees Tuition Student Tuition Board Charge Charge
University of Tennessee-Knoxvi $ 74 $ 5,93. $ 18,17 $ 2,86t $ 3,26(
University of Tennessee-Chattanooga 220 5,062 15,024 2,990 3,450
University of Tennessee-Martin 174 5,005 15,045 2,396 2,160
University of Tennessee-Memphis 54 6,196 18,672 N/A 3,555
Austin Peay State University 274 5,238 15,514 2,110 3,400
East Tennessee State University 180 4,887 14,365 2,278 2,272
Middle Tennessee State University 0 5,278 15,554 2,258 3,726
Tennessee State University 178 4,856 15,162 2,220 2,982
Tennessee Technological University 58 4,980 15,256 3,320 3,410
University of Memphis 0 5,802 16,630 2,000 3,280
Chattanooga State Technical Community College 0 2,641 9,711 N/A N/A
Cleveland State Community College 0 2,627 9,723 N/A N/A
Columbia State Community College 0 2,605 9,440 N/A N/A
Dyersburg State Community College 0 2,635 9,711 N/A N/A
Jackson State Community College 0 2,617 9,684 N/A N/A
Motlow State Community College 0 2,623 9,699 N/A N/A
Nashville State Community College 0 2,589 9,440 N/A N/A
Northeast State Technical Community College 0 2,625 9,702 N/A N/A
Pellissippi State Technical Community College 30 2,657 9,732 N/A N/A
Roane State Community College 0 2,645 9,684 N/A N/A
Southwest Tennessee Community College 0 2,649 9,701 N/A N/A
Volunteer State Community College 0 2,625 9,665 N/A N/A
Walters State Community College 0 2,627 9,702 N/A N/A

[Balance of this page intentionally left blank. Appendix continues on following page.]
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8T-d

TENNESSEE STATE SCHOOL BOND AUTHORITY
FALL TERM FULL-TIME EQUIVALENT ENROLLMENT
HIGHER EDUCATION FACILITIES INSTITUTIONS

FOR THE LAST TEN YEARS

% Change
Institution * 2007 2006 2005 2004 2003 2002 2001 2000 1999 1998 1997 2006-@002-07  1997-07
Four Year Institutions
APSU 7,139 7,443 7,336 6,939 6,278 6,079 5,769 5,671 5,721 8165, 5,968 -4.1% 17.4% 19.6%
ETSU** 10,770 10,594 10,185 10,070 9,936 9,664 9,507 9,364 ,63® 9,792 9,549 1.7% 11.4% 12.8%
MTSU 19,525 19,355 19,139 19,037 18,735 18,151 17,125 96,3316,173 15,655 15,455 0.9% 7.6% 26.3%
TSU 7,465 7,464 7,462 7,662 7,716 7,703 7,425 7,431 7,629 837,3 7,168 0.0% -3.1% 4.1%
TTU 8,312 7,900 7,562 7,559 7,509 7,554 7,327 7,212 7,227 127,1 7,287 5.2% 10.0% 14.1%
UOM 15,747 15,946 15,910 16,128 15,720 15,696 15,890 15,6135,909 15,771 15,452 -1.2% 0.3% 1.9%
TBR Total 69,412 68,702 67,593 67,394 65,894 64,846 63,043%1,629 62,298 61,529 60,879 1.0% 7.0% 14.0%
uTC 8,168 7,564 7,317 7,326 7,138 7,050 6,955 6,832 7,019 407,0 6,816 8.0% 15.9% 19.8%
UTK* 24,160 24,016 23,642 23,141 22,730 23,221 23,183 a»,96 23,277 22,476 21,819 0.6% 4.0% 10.7%
UTM 6,108 5,968 5,833 5,570 5,265 5,311 5,379 5,324 5,278 806,4 5,607 2.3% 15.0% 8.9%
UTMem 3,799 3,583 3,412 2,062 2,008 1,977 1,949 1,999 2,023 ,0242 1,949 6.0% 92.1% 94.9%
UT Total 42,748 41,131 40,205 38,099 37,141 37,559 37,466 7,113 37,597 37,020 36,191 3.9% 13.8% 18.1%
Total 4 Yr 112,160 109,833 107,797 105,494 103,035 1GR,40100,509 98,744 99,895 98,549 97,070 2.1% 9.5% 15.5%
Two-Year Institutions
CSTCC 5,044 5,054 4,890 5,124 5,186 5,264 5,269 4,832 5,038 ,1405 5,227 -0.2% -4.2% -3.5%
CLSscC 2,022 2,034 2,103 2,088 2,224 2,200 2,318 2,083 2,158 ,1762 2,376 -0.6% -8.1% -14.9%
coscc 3,003 2,963 3,120 3,145 3,082 3,108 2,984 2,788 2,906 ,9472 2,820 1.3% -3.4% 6.5%
DSCC 1,668 1,693 1,744 1,770 1,819 1,657 1,577 1,563 1,435 5221, 1,533 -1.5% 0.7% 8.8%
JSCC 2,953 2,791 2,573 2,702 2,743 2,713 2,658 2,514 2,548 4162, 2,328 5.8% 8.9% 26.8%
MSCC 2,739 2,566 2,392 2,465 2,436 2,556 2,441 2,199 2,221 2732, 2,287 6.7% 7.2% 19.8%
NSTCC 4,063 4,083 3,142 3,334 3,112 2,968 2,879 2,607 2,601 ,5132 2,422 -0.5% 36.9% 67.8%
NSCC 3,387 3,374 4,074 3,889 3,769 3,757 3,631 3,548 3,527 4923, 3,357 0.4% -9.8% 0.9%
PSTCC 5,446 5,149 4,963 4,963 5,013 5,208 5,151 5,079 5,080 ,2585 5,217 5.8% 4.6% 4.4%
RSCC 3,764 3,738 3,603 3,850 3,775 3,767 3,647 3,474 3,797 6753, 3,720 0.7% -0.1% 1.2%
SSCC n/a n/a n/a n/a n/a n/a n/a n/a 2,805 2,887 3,193 n/a n/a n/a
STIM n/a n/a n/a n/a n/a na n/a n/a 4,532 4,472 4,660 n/a n/a n/a
STCC*** 6,794 7,306 7,332 7,561 7,361 7,141 7,743 7,059 7,338 7,359 7,852 -7.0% -4.9% -13.5%
VSCC 4,427 4,677 4,553 4,483 4,426 4,525 4,295 4,138 4,107 1984, 4,236 -5.3% -2.2% 4.5%
WSCC 3,884 3,872 3,826 3,864 4,067 3,867 3,909 3,665 3,594 6663, 3,807 0.3% 0.4% 2.0%
Total 2 Yr 49,194 49,300 48,315 49,238 49,013 48,729 48,50 45,550 46,349 46,635 47,181 -0.2% 1.0% 4.3%
Grand Total 161,354 159,133 156,112 154,732 152,048 183,1 149,011 144,294 146,244 145,184 144,251 1.9% 6.8% 11.9%

Source —The Tennessee Higher Education Commission

*Includes UT Space Institute and UT Veterinary €g#

**Includes ETSU Medical School

***Contains combined totals for STIM and SSCC fra996-99

* APSU = Austin Peay State University, ETSU = Eamtriessee State University, MTSU = Middle TenneSsate University, TSU = Tennessee State Univer$ify) = Tennessee Technological
University, UOM = University of Memphis, UTC = Urgrsity of Tennessee at Chattanooga, UTK = UniverdiTennessee at Knoxville, UTM = University ofrifeessee at Martin,
UTMem = University of Tennessee at Memphis, CSFOChattanooga State Technical Community CollegeSQC = Cleveland State Community College, COSCC lai@bia State
Community College, DSCC = Dyersburg State Commu@iilfege, JSCC = Jackson State Community Colleg&C® = Motlow State Community College, NSTCC = Nedst State
Technical Community College, NSCC = Nashville Statenmunity College, PSTCC = Pellissippi State TézdrCommunity College, RSCC = Roane State Commyuitlege,

SSCC = Shelby State Community College, STIM = Statenessee Institute in Memphis, STCC = SouthwWestnessee Community College, VSCC = Volunteer Slaramunity College,
WSCC = Walters State Community College



TENNESSEE STATE SCHOOL BOND AUTHORITY PROJECTS

The Projects that have been financed throughateeaf bonds primarily consist of student residefacdities,
student activities centers, garage or parking adfnstadiums, equipment and land. Such Projeesircome-generating
enterprises for which there is imposed an apprtpfise or charge to be paid by the student, facatsff or other users of the
respective Projects.

The Authority has financed with bonds 170 Projéetsludes the projects to be financed with the @tfeBonds), 77 of
which are located on the four campuses of the Usityeof Tennessee, 9 at Austin Peay State UniwyersiL at East Tennessee
State University, 23 at Middle Tennessee State éigity, 9 at Tennessee State University, 4 at T&seee Technological
University, 16 at the University of Memphis, 1 ate@land State Community College, 2 at ChattanoStgte Technical
Community College, 1 at Columbia State Communitylége, 1 at Dyersburg State Community College, Daatkson State
Community College, 1 at Motlow State Community €gk, 1 at Nashville State Community College, 2 attiast State
Technical Community College, 2 at Pellissippi Steéehnical Community College, 2 at Roane State Conity College, 3 at
Southwest Tennessee Community College, 2 at Vaur8ate Community College, and 2 at Walters STatemunity .

The Authority has approved for financing througbn@nercial Paper portions of 77 Projects (includihg
projects to be financed with the Offered Bonds)p#itvhich are located on four of the campuses &f Uhiversity of Tennessee,
3 at Austin Peay State University, 7 at East Tesee$State University, 10 at Middle Tennessee &tateersity, 5 at Tennessee
State University, 2 at Tennessee Technological éisity, 4 at the University of Memphis, 1 at Clared State Community
College, 1 at Chattanooga State Technical Comm@ufiege, 1 at Nashville State Community Collegegt Pellissippi State
Technical Community College and 1 at Southwest €ssa@e Community College. The table below showsatheunts
authorized for Projects at each institution for @oencial Paper funding and the Commercial Paperedssagainst such
authorizations.

Authority-Approved Projects

For Commercial Paper Funding'
As of January 15, 2008 (Unauditec

Projects Commercial
Projects at Institutions Authorized Paper Issued

University of Tennessee $ 475,484,761 $ 124,453,616
Austin Peay State University 7,294,182 2,206,856
East Tennessee State University 77,838,965 41,873,542
Middle Tennessee State University 162,851,119 48,890,220
Tennessee State University 9,325,000 3,880,892
Tennessee Technological University 29,290,000 4,550,249
University of Memphis 50,640,000 6,094,269
Cleveland State Community College 1,100,000 290,525
Chattanooga State Technical Community College 20815, 2,287,868
Nashville State Community College 797,000 781,215
Pellissippi State Technical Community College 1,080, 1,000,000
Southwest Tennessee Community College 2,350,000 -
Tennessee Board of Regents Totals $ 34682 $ 111,855,634
Institution Totals $ 821,017,027 $ 236,309,250
Commercial Paper not allocated to Institutionsfataauary 15, 2007 18,690,750
Total Commercial Paper Outstagdin $ 255,000,000

! See “SECURITY AND SOURCES OF PAYMENT FOR THE BONBSubordinated Obligations; Commercial Paper’afolescription of the Commercial
Paper Program.
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APPENDIX C

GLOSSARY OF CERTAIN TERMS

The following terms, as used in this Official tatnt including the Appendices hereto, have tipeotise meanings
provided below. These summary definitions do mopprt to be complete or definitive and are quedifin their entirety by reference
to the Resolution and Financing Agreements, cagigghich are on file at the offices of the Authgréind the Trustee.

"Account” or"Accounts” means each account or all of the accounts establjgursuant to the Resolution, as the case may
be.

"Accreted Value" means with respect to any Capital Appreciationd3d) as of any Valuation Date, the amount séhfor
for such date in the Supplemental Resolution aizingrsuch Capital Appreciation Bonds and (ii) faroy date other than a
Valuation Date, the sum of (a) the Accreted Valuéhe preceding Valuation Date and (b) the prodti(t) a fraction, the numerator
of which is the number of days having elapsed fitvenpreceding Valuation Date and the denominatahach is the number of days
from such preceding Valuation Date to the nextseding Valuation Date and (2) the difference betvike Accreted Values for
such Valuation Dates. For purposes of this definjtthe number of days having elapsed from theedieg Valuation Date and the
number of days from the preceding Valuation Dathémext succeeding Valuation Date shall be catledion the basis of a three
hundred sixty (360) day year of twelve (12) th{89) day months or otherwise with respect to ameS®f Bonds as may be
provided by the Supplemental Resolution authoritiegssuance thereof.

"Act" means the Tennessee State School Bond Authoritysactions 49-3-120& seg., Tennessee Code Annotated, as
amended from time to time.

"Administrative Expenses” means the Authority's expenses of carrying outaaimiinistering its powers, duties and
functions in connection with the Agreements, thgjdetts and the Resolution, and shall include, withimiting the generality of the
foregoing: administrative expenses, legal, accogrand consultant's services and expenses, tharfdesxpenses of the Trustee,
Paying Agents and Registrar, payments to pensiéirement, health and hospitalization funds, anodatimer expenses required or
permitted to be paid by the Authority under thevmions of the Act, the Financing Agreements orRiesolution or otherwise.

"Annual Financing Charges" means the amounts payable by the Boards to theAiytunder the Financing Agreements
for (i) the payment of principal of and premiumaify, and interest on Debt for all Projects anthalitutions, (ii) any payments to
fund or replenish reserves therefor as may benetjbly the Resolution, regardless of Project ditini®n, and (iii) any other
payments required to be made by or on behalf cAthikority under or pursuant to the Resolution wehpect to any Project, any
Institution or the Board.

"Authenticating Agent” means an authenticating agent appointed pursu#m Resolution.

"Authority” means the Tennessee State School Bond Authbitygarporate governmental agency and instrumentalit
created by the Act, or any body, agency or instrialigy of the State which shall succeed to thegrepnduties and functions of the
Authority.

"Authorized Officer" means any member of the Authority, and any othferenfor employee of the Authority authorized
by law, by resolution of the Authority or by a dcate of the Secretary of the Authority to penfothe act or sign the document in
guestion.

"Bank Bonds" means Reimbursement Obligations under Creditiffegitepresented by Bonds; provided, however, that
Bank Bonds do not include any Bonds issued to lor hyeany party providing a Credit Facility or designee in any other capacity.

"Board" or"Boards" means the Board of Regents or the Board of Trsistedooth such Boards, respectively.

"Board of Regents" means the Tennessee Board of Regents of thel8tatersity and Community College System of the
State of Tennessee, and its successors.

"Board of Trustees" means the Board of Trustees of The Universityasfriessee, and its successors.
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"Bond" or"Bonds" means any Bond or Bonds issued under the Resuliniduding but not limited to Variable Interest
Rate Bonds, Capital Appreciation Bonds and Refun8ionds. Bonds shall not include Subordinatedgabbns.

"Bond Year" means the twelve month period commencing on Mafyehch calendar year and ending on April 30 of the
next succeeding calendar year except that theBimstl Year shall begin on the date specified irSiygplemental Resolution
authorizing the first Series of Bonds.

"Business Day" means any day other than (i) a Saturday or Suigay,day on which banking institutions locatedhe
State or in any of the cities in which the printipiice of the Trustee, any Paying Agent, the Riegr or the provider of a Reserve
Fund Credit Facility are required or authorizeddwy or executive order to close or (iii) a day dmck the New York Stock
Exchange is closed, and (iv) with respect to aquaar Series of Bonds, a day on which any proviafer Credit Facility for such
Series of Bonds is located is required or authdrigelaw or executive order to close or as mayratise be provided by the
Supplemental Resolution authorizing such Serié&oaofs.

"Capital Appreciation Bonds" means any Bonds as to which interest is payaleabthe maturity or prior redemption of
such Bonds or which bear a stated interest raterof For the purposes of (i) receiving paymenthefRedemption Price if a Capital
Appreciation Bond is redeemed prior to maturitypon acceleration as provided in the Resolutiofij)aromputing the principal
amount of Bonds held by the Owner of a Capital Apjation Bond in giving to the Authority or any Eidary any notice, consent,
request, or demand pursuant to the Resolutiomfpparpose whatsoever, the principal amount ofg@it@laAppreciation Bond shall
be deemed to be its Accreted Value.

"Commercial Paper" means all Commercial Paper issued under the CotrahBaper Resolution.

"Commercial Paper Resolution” means the Commercial Paper Resolution adoptduebduthority on November 18,
1997, as the same may be supplemented or amended.

"Counsel's Opinion" means an opinion signed by an attorney or fir@timineys selected by or satisfactory to the
Authority (who may be counsel to the Authority) wlii attorney or firm of attorneys is of recognistahding in the field of law
relating to municipal bonds; provided, howevert guh Counsel's Opinion may take customary exaeps to the effect of, or for
restrictions or limitations imposed by or resultirgm, bankruptcy, insolvency, debt adjustment,atmium, reorganization, laws
affecting creditors' rights, the exercise of jualidiscretion and other matters, and may statenthapinion is being rendered as to the
availability of any particular remedy or as to lingtation of remedies resulting from sovereign iommty or the partial waiver thereof,
and may contain such other references and quéibiisaas are acceptable to the Fiduciary recetvingame.

"Credit Facility" means any irrevocable letter of credit, standimdimurchase agreement, line of credit, policy oidbo
insurance, surety bond or agreement, guaranteémitaranstrument which is obtained by the Authgiind is issued by a financial,
insurance or other institution, the State or argsision, department, instrumentality or agen@réof, and the Tennessee
Consolidated Retirement System or any successty #r@reto then managing and investing the Setieement funds, and which
provides credit enhancement, security or liquithityespect of the Bonds (and which, with respeet policy of bond insurance,
guarantees the payment of principal of and inteneshe Bonds), not including any Reserve Fund iCredility.

"Debt" means any bonds, notes or other evidences oftedtietss issued by the Authority pursuant to theaAdtthe
Resolution for the purpose of financing or refinagdroject Costs. Without limiting the generatifithe foregoing, Debt may
include "long-term Debt" (i.e., with a term of mah@an one year unless issued in anticipation afthence of Debt with a longer
term) or "short-term Debt" (i.e., with a term ofeoyear or less or issued in anticipation of thesinse of Debt with a term of more
than one year), and may take the form of commepeipér.

"Debt Service Reserve Requirementimeans, with respect to each Series of Bonds, asyalate of calculation, (i) an
amount equal to the aggregate of the greatest arnbDebt Service on all Outstanding Bonds of sBehes issued for each Project
(calculated separately for each Project and thgreggted) payable on any interest or Principaslimsent date thereafter (except that
for the first such date after the date of issuafceich Bonds, interest to accrue for greater h@onths but less than 12 months shall
not be taken into account), or (ii) such greatenamy which subsequently may be reduced to an annatitess than the amount
required by clause (i) above, as may be deterniinadtime to time by the Authority by SupplemerfRasolution; provided,
however, that as a result of the issuance of arigsSef Bonds the interest on which is generallgheked from gross income for
Federal income tax purposes, the Debt Service ReRaquirement with respect to such Series shat éitne exceed the lesser of
(i) the amount that may be funded from the proceédach Bonds or (ii) the amount that constitatesasonably required reserve
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with respect to such Bonds. Each determinatiat&@yAuthority of the Debt Service Reserve Requirdgmshkall be conclusive. For
purposes of this definition:

(A) "Debt Service" for any date or period means, as of any datelafleion and with respect to any Series, an
amount equal to the sum of (i) the interest payaiblsuch date or accruing during such period on the
Outstanding Bonds of such Series, and (i) thecky@h Installment for such Series payable on sath dr
accruing during such period on the Outstanding Bafduch Series; provided, however, that in catouy
Debt Service on any future date or for any futueeqgal: (x) any Variable Interest Rate Bonds shall
deemed to bear interest at all times prior to thtunity date thereof for which the interest ratggide
thereon has not yet been determined at the Detac8&etermination Interest Rate applicable theaeid
(y) any interest on any Bonds secured by a Credilify the related Reimbursement Obligation onchtis
evidenced by a Bank Bond shall be calculated atitjteer of the actual interest rate or, if applieathe
Debt Service Determination Interest Rate applicabkich Bonds or the maximum rate of interest jitrth
for any such Reimbursement Obligation (whetherobtany Reimbursement Obligation has yet accrued).

(B) "Debt Service Determination Interest Rate" means, with respect to any particular Variablerkt Rate
Bonds, any numerical rate or rates of interediostt, or determined as set forth, in the Suppleaien
Resolution authorizing such Bonds; provided, howebat such rate shall not be less than the isitesige
initially borne by such Bonds.

(C) "Proceeds" and'reasonably required reserve" shall have the respective meanings given suchsfem
any comparable terms, for purposes of Section }48(tie Internal Revenue Code of 1986, as amended,
and the applicable regulations thereunder.

"Defeasance Obligations"means Investment Obligations which are ratededtirie of investment in any of the two highest
Rating Categories by any Rating Agency, and whicsh@ll not be subject to redemption prior toitimeaturity other than at the
option of the holder thereof and (ii) shall notdodject to redemption prior to their maturity ottiean at the option of the holder
thereof or as to which an irrevocable notice oregtion of such securities on a specified redemputate has been given and such
securities are not otherwise subject to redemptimn to such specified date other than at theoopii the holder thereof.

"Direct DTC Participant” shall have the meaning given to such term in Agpeh - "BOOK-ENTRY ONLY SYSTEM".

"Fees and Charges"means, with respect to each Board, all revenges, fentals and other charges and moneys received
by or on behalf of the Board for the Institutionyeceived by or on behalf of the Institution, ¥drich any Project is undertaken which
may be available for the purpose of paying Annuzicing Charges.

"Fiduciary" or "Fiduciaries" means the Trustee (including, where appropriateca-Trustee or Authenticating Agent),
any Paying Agent, the Registrar, or any or alheht, as may be appropriate, or any other Persairagg to act as a Fiduciary as
provided in the Resolution.

"Financing Agreement” or "Financing Agreements" means the Second Program Financing Agreement asiet
November 1, 1997, by and between the AuthoritytaedBoard of Trustees, and the Second Program ¢iirgpAgreement dated as
of November 1, 1997, by and between the Authoritythe Board of Regents, as appropriate, in easghassupplemented and
amended from time to time.

"First Program Financing Agreements" means the Amended and Restated Financing Agreelaient as of
September 17, 1996, between the Authority and daedBof Trustees, and between the Authority an@tzed of Regents. The
following terms, when identified as related to Hwest Program, shall have the respective meanings given to thehe First
Program Financing Agreement@dministrative fees Annual Financing Charges Bonds Fees and ChargesGeneral Bond
Resolution Legislative Appropriations andProjects.

"Fiscal Year" means, with respect to the Authority, currently tivelve month period commencing on July 1 andrendn
June 30 of the following year. In the event of ahginge in Fiscal Year resulting in an initial Blséear or interim period of more or
less than twelve months, Fiscal Year for purpo$#sedrinancing Agreements shall mean the lasteweionth Fiscal Year.

"Fitch" means Fitch IBCA, Inc., or any successor then taiaing a rating on any Bonds at the request oAtltlority.
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"Fund”" or"Funds" means each fund or all of the funds establishéaeiResolution, as the case may be.

"Indirect DTC Participant” shall have the meaning given to such term in Agpeh - "BOOK-ENTRY ONLY
SYSTEM".

"Institution” means The University of Tennessee, includingfais doranches and divisions wherever located,zanyd
institution of higher education under the supeovisif the Board of Regents, as appropriate.

"Investment Obligations" means and include any instruments, securitietficetes, obligations or the like if and to the
extent the same are at the time permitted and fegeivestment of the Authority's funds pursuanthte Act or in accordance with
any other law, regulation, guideline or policyjragffect from time to time, of or applicable t@tAuthority with respect to
investments.

"Legislative Appropriations” means the amounts payable to the Authority fropr@piations by the General Assembly of
the State to an Institution for its operation aradmenance, under and pursuant to the Act anditfaa€&ing Agreements, including
but not limited to amounts deductible, by Persaherahan the Boards, from such appropriationpdgment directly to the
Authority.

"Moody's" means Moody's Investors Service, Inc., or anyessar then maintaining a rating on any Bonds atetipgest of
the Authority.

"Outstanding” when used with reference to Bonds, other than Bbaldsby or for the account of the Authority oheit of
the Boards, means, as of any date, Bonds theretofdhen being delivered under the provisions®Resolution, except:

(A) anyBonds cancelled at or prior to such date;

(B) any Bonds (or portions of Bonds) the principaRedemption Price, if any, of, and interest onctvishall
have been paid in accordance with the terms thereof

(C) anyBonds in lieu of or in substitution for whiother Bonds shall have been authenticated divereel
upon exchange or transfer pursuant to the Resaojutio

(D) Bonds deemed to have been paid as providégeiRésolution; and

(E) Put Bonds deemed tendered in accordance vatprivisions of the Supplemental Resolution autiagi
such Bonds on the applicable tender date, if thehase price thereof and interest thereon shadl haen
paid or amounts are available for such payment@sded in the Resolution, except to the extenhsuc
tendered Put Bonds thereafter may be resold purtsutre terms thereof and of the Resolution;

unless a Supplemental Resolution provides that 8ohd Series having the benefit of a Credit Rghall not thereby be deemed
paid if payment is provided by the Credit Facillfyprincipal of a Bond is paid or redeemed byphavider of a Credit Facility, the
related Reimbursement Obligation shall be treaseheOutstanding Bond (when such related Reimbase®bligation is not
evidenced by Bonds designated as Bank Bonds)urofithe Bond so paid or redeemed, but only te#tent that principal of the
Bond was so paid or redeemed, bearing intereseanterest rate provided in the Credit Facility.

"Owner" or"Bondowner" (when used with reference to Bonds) or any sinian, means any Person who shall be the
registered owner of any Outstanding Bond.

"Paying Agent" means any paying agent for the Bonds of any Saniésts successor or successors and any othenPerso
which may at any time be substituted in its placesuant to the Resolution.

"Person” means any individual, corporation, partnershipitéd partnership, joint venture, association,tjeiock
company, trust, unincorporated association, limiggdlity corporation or partnership, or governrhenany agency or subdivision
thereof, or other legal entity or group of entities

"Principal Installment” means, as of any date of calculation with redmeshy Series, so long as any Bonds thereof are
Outstanding, (i) the principal amount of Bonds aredain future date for which no Sinking Fundaitistents have been established,
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or (i) the unsatisfied balance of any Sinking Fimstallments due on a certain future date for Bavfcsuch Series, plus the amount
of the sinking fund redemption premiums, if anyjelhwould be applicable upon redemption of suchd8amn such future date in a
principal amount equal to said unsatisfied balaiceich Sinking Fund Installments, or (jii) if suiciiure dates coincide as to
different Bonds of such Series, the sum of suaficggal amount of Bonds and of such unsatisfiedneaiaf Sinking Fund
Installments due on such future date plus suchcaid redemption premiums, if any.

"Project" means a Project as such term is defined in trenEing Agreements. In the Financing Agreement eéith
Board, “Project” is defined as buildings, strucjrienprovements and equipment of every kind, natndedescription which may be
required by or convenient for the purposes of atitirtion or other things which the Board is autrenl by law (at the relevant time)
to undertake or use, in each case if and to tlemel) capitalizable by the Board, including bat limited to a capital lease, and (ii)
approved by the Authority upon application theref@de by the Board in such form, substance and enasmmay be prescribed by
the Authority, all subject to any permissible anmaedt of the Financing Agreement. See Appendix‘Bummary of Certain
Provisions of the Financing Agreements — AmendmeRtirsuant to legislation adopted at the 2005ses$the General Assembly,
computer software (whether acquired before, asdinge time as, or after the hardware needed faratitin of the software) to the
extent accounted for as a capital asset shallitgrstquipment for financing purposes, and prsjaety include agricultural land
related to educational purposes of an Institutiarchpased from a governmental entity prior to Oatdh@005.

"Project Cost" means all direct capital costs and indirect chpdsts of Projects, including but not limited tusts of
construction and acquisition, costs of issuand@etit, funded interest on Debt, and amounts to tundplenish reserves as may be
required by the Resolution, if and to the extemraged by the Authority upon application therefada by the Board in such form,
substance and manner as may be prescribed by theriy

"Put Bonds" means Bonds which by their terms may be tenderedhd at the option of the Owner thereof for payimen
prior to the stated maturity or redemption dategbieither (i) by the Authority and by the Persmml/or from the source specified in
a Supplemental Resolution or (ii) without recouosthe Authority by the Person and/or from the sewpecified in a Supplemental
Resolution.

"Qualified Swap" means, to the extent from time to time permittgthl,, any cap, floor or collar, forward rate, figuate,
asset, swap or index, price or market linked tretisaor agreement, other exchange or rate protetitainsaction or agreement, other
similar transaction (however designated) or anytgoation thereof, or any option with respect therekecuted by the Authority
with or guaranteed by a qualified swap counterpaither for asset or liability management purpasegtherwise pursuant to the Act
or other applicable law. For purposes of thisrddin, "qualified swap counterparty’ means a bank insurance company or financial
institution rated, or whose long-term obligatiofigiay nature or claims paying ability are ratedhattime of execution in one of the
two highest Rating Categories of any Rating Agency.

"Rating Agency" means, at any applicable time, Moody's, S&P, Fituth any other nationally recognized rating agenicy,
any of them, as appropriate; provided, howevet,ttieassame maintains at such time a rating on dmei8at the request of the
Authority.

"Rating Category" means a generic rating category of an applicastm@&Agency without regard to any refinement or
gradation of such rating by a numerical modifieptbrerwise.

"Redemption Price” means, with respect to any Bond, the principal arnthereof, plus the applicable premium, if any,
payable upon maturity or redemption thereof purstatihe Resolution and the Supplemental Resolyimeuant to which the same
was issued.

"Refunding Bonds" means all Bonds constituting the whole or a past $éries of Bonds delivered on original issuance
pursuant to the Resolution.

"Registrar" means the registrar for the Bonds of any Senekjta successor or successors and any other Rensdmmay
at any time be substituted in its place pursuatiteédresolution.

"Reimbursement Obligation" means any obligation of the Authority to make paytsa¢o a provider of a Credit Facility in
reimbursement of or as interest on (which interesf be higher than the interest rate on the relB¢ed) an advance, loan or other
payment made by such provider for the purposeyhpdi) the principal, Sinking Fund Installmeiftany, or Redemption Price of,
or interest on, any Bonds, or (ii) the purchaseepplus accrued interest, if any, of any Bondsléeed pursuant to the provisions of
the applicable Supplemental Resolution, but onthi¢oextent the principal amortization requiremewitls respect to such
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reimbursement are equal to the amortization reaugings for such related Bonds, without acceleraRaimbursement Obligations
shall not include (a) any payments of any feesgeges, or other similar obligations to any suchigen, which payments shall be
Administrative Expenses or (b) any payments putsigetierm-loan or other principal amortization riegments in reimbursement of
any such advance that are more accelerated thamibréization requirements on such related Bonb&hapayments shall be
Subordinated Obligations. Reimbursement Obligatioay be evidenced by Bonds designated as BanksBahéth may bear a
higher interest rate than the rate borne by theBtmwhich they relate.

"Reserve Fund Credit Facility" means (i) any irrevocable, unconditional lettecrefit issued by a bank, national banking
association or savings and loan association,niirssurance policy providing substantially equévdlliquidity as an irrevocable,
unconditional letter of credit, and which is issigch municipal bond or other insurance company,(géinany other similar financial
arrangement as determined by Supplemental Resuglatnd which is used to fund all or a portion & Brebt Service Reserve
Requirement; provided, however, that at the timecokptance by the Authority, the provider's l@gitobligations of any nature or
claims paying ability are rated, by each Ratingreyethen rating any Outstanding Bonds, no lowen tha same Rating Category
(for this purpose, taking into account refinemamtd gradations) as the Bonds are then rated byRataig Agency.

"Resolution” means the Second Program General Bond Resolatoptes by the Authority on April 27, 1998, as from
time to time amended or supplemented by SupplefrfRasmlutions in accordance with the terms andigiavs thereof.

"S&P" means Standard and Poor's Rating Services, @digtthe McGraw-Hill Companies, or any succesken
maintaining a rating on any Bonds at the requetsteoRAuthority.

"Serial Bonds" means the Bonds which mature in annual or semiadimatallments of principal, which need not beaqu
and the first installment of which may be defer@dBonds so designated in a Supplemental Resolutio

"Series" or"Series of Bonds" or "Bonds of a Series"or words of similar meaning means the Series oidB@uthorized
by a Supplemental Resolution.

"Series Certificate” means the certificate of determination of the Atitiidixing terms, conditions and other detailsaof
Series of Bonds in accordance with the delegatigrower to do so under the General Bond Resola@tmmhunder an applicable
Supplemental Resolution.

"Sinking Fund Installment” means, as of any date of calculation and with rt$peany Bonds of a Series, so long as any
Bonds thereof are Outstanding, the amount of mogepyired by the Resolution or the applicable Supptdgal Resolution or Series
Certificate to be paid on a single future datetierretirement of any Outstanding Bonds of saiieSdhat mature after said future
date and which is unsatisfied as determined putsodine Resolution, but does not include any arhpagable by the Authority by
reason only of the maturity of a Bond.

"Sinking Fund Payment Date" means each date on which a Sinking Fund Instatlimgrayable on the Bonds, provided
that such date shall be a date on which a Sinkimgl fnstallment is payable as provided in or purst@each Supplemental
Resolution.

"State" means the State of Tennessee.

"Subordinated Obligations" means any evidence of indebtedness (includingdilimited to commercial paper), other
than Bonds or related Reimbursement Obligatiosseid by the Authority to finance Project Costs Bf@ject or any other
indebtedness issued, or other obligations entatedincluding but not limited to Qualified Swapat entered into on a parity with
Bonds), pursuant to or as permitted by, and comglwiith, the provisions of the Resolution.

"Supplemental Resolution” means any resolution adopted by the Authority @msto and in compliance with the
provisions of the Resolution providing for the esoe of a Series of Bonds, and shall also meanthry resolution adopted pursuant
to and in compliance with the provisions of thedRatson amending or supplementing the provisionthefResolution as originally
adopted or as theretofore amended or supplemented.

"Term Bonds" means the Bonds so designated in a SupplementauReas and payable in part from Sinking Fund
Installments.
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"Trustee” means the bank, trust company or national banlgsgciation appointed pursuant to the Resoluti@ctas
trustee under the Resolution, and its successramessors and any other bank, trust companyionabbanking association at any
time substituted in its place pursuant to the Reigoi.

"Valuation Date" means with respect to any Capital Appreciationd3dhe date or dates set forth in the Supplemental
Resolution authorizing such Bonds on which spegificreted Values are assigned to the Capital Ajpgirec Bonds.

"Variable Interest Rate" means a variable interest rate or rates (or dpteutif a variable rate or rates of interest) to be
borne by any Bond within a Series of Bonds. Th#woteof computing such variable interest rate tesrahall be specified in the
Supplemental Resolution authorizing such Serié&oafls. Such Supplemental Resolution shall alscifgpether (i) the particular
period or periods of time for which such varialsigerest rate or rates (or a multiple of a variahte or rates of interest) shall remain
in effect or (ii) the time or times upon which ahange in such variable interest rate or ratea (oultiple of a variable rate or rates of
interest) shall become effective.

"Variable Interest Rate Bonds" means Bonds which bear a Variable Interest Ratddas not include any Bond which,
during the remainder of the term thereof to matubiears interest at a fixed rate.
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APPENDIX D

SUMMARY OF CERTAIN PROVISIONSOF THE FINANCING AGREEMENTS

The following is a brief summary of certain praoirss of the Financing Agreements, summaries oéiredther provisions
of which are contained elsewhere in this Offici@t&ment. This and such other summaries do npbpuo be complete or definitive
and are qualified in their entirety by referencéh®Financing Agreements, copies of which ardablaiat the offices of the
Authority and the Trustee. For definitions of ae@rtterms used herein, see Appendix C - “GLOSSARYGERTAIN TERMS”;
provided, however, that for purposes of this sunyirthe term "Resolution” means, collectively orividlally as the context may
require, the resolutions of the Authority autharizihe issuance of Debt including, without limititg generality of the foregoing, the
Higher Educational Facilities Second Program Géemmad Resolution and any resolutions authorizirgissuance of notes or other
obligations (including but not limited to commelqgiaper), in each case as amended and supplengemge@dnt to the provisions
thereof.

Approval of Projectsand Project Cods

Each Project and Project Costs shall be subjegtpgooval by the Authority upon application therefade by the Board in
such form, substance and manner as may be presbyitiee Authority.

A Project for an Institution shall be approvedtos Authority only if the aggregate of the Fees @hdrges collected by the
Institution in the preceding Fiscal Year is no léss two times the amount required for the payroktite aggregate (without
duplication) of (i) the maximum amount of the AnhEmancing Charges payable and projected to bahpayith respect to all
Projects (including the Project to be approved}Herinstitution in any succeeding Fiscal Yearsi) the maximum amount payable
by the Board as First Project Annual Financing Gesiwith respect to all First Program Projectgterinstitution in any succeeding
Fiscal Year, plus (iii)) the aggregate of all pbiarges, pledges, liens and claims on or payatie $aid Fees and Charges with
respect to the Institution in any succeeding Fisedr, including but not limited to all prior chagj pledges, liens and claims on or
payable from the First Program Fees and Chargbhsegpect to the Institution.

Project Funding

The Authority will use its best efforts to finaremed refinance Project Costs by the issuance df @dtom other available
funds of the Authority, in a manner and under tetleemmed by the Authority in its sole discretiofvédn the best interests of the
Institution for which the related Project is und&sgn or used.

Project Congruction Accounts; Reallocation of Balances

The Authority will establish a separate accouribf@ject Construction Account”) for each Projembipto or simultaneously
with the issuance of the first Debt to financeteslaProject Costs. All Bond proceeds determinetthéyAuthority to be available for
the payment of Project Costs, shall be deposit#tkimespective Project Construction Accounts srdesl to the extent otherwise
provided by the Resolution.

The Authority may reallocate funds in any Proféohstruction Account derived from the sale of skemn Debt to other
Project Construction Accounts as deemed necessadyisable by the Authority. If long-term Debtshaeen sold to finance or
refinance a Project, and funds in the related Br@enstruction Account are determined by the Aty its sole discretion to be in
excess of the amount needed for completion of tbie®, the Authority shall apply such excess fuindfie payment of the next
scheduled debt service on Debt for such Projethetoedemption or defeasance of such Debt, orwigeeas permitted by law to the
extent permitted by the Resolution.

Payment of Project Costs

Disbursement of funds on deposit in Project Cacttin Accounts will be made upon the submissioproper
documentation from the Board approved by the AutyoSubmission by the Board of a request for alisbment constitutes a
representation by the Board that the expensesieestor payment constitute proper and valid charghated to the Project and
constitute Project Costs, and that all covenardggpresentations made to the Authority with resteethe Project, whether in the
Agreement or otherwise, continue to be true, cora@ad accurate.
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Covenantsand Representations

The Board covenants and represents with respeeictoProject, among other things, that: (a)eéssary approvals or
authorizations by the State (or any agency, sufidivior subentity) with respect to the Project Haeen or will be obtained; (b) the
Board will neither (i) permit any encumbrance whichterially affects the Board's ability to honeragommitments under the
Financing Agreement nor (i) assign the Financirgge®ment or the Board's rights, title or intenegirito any Project; (c) the Board
will operate, maintain and keep, or cause the t¢iparanaintenance and functioning of, the Projedaod repair and condition,
including the provision of and payment for necegsdifities and insurance coverage in accordante 8tate policy; (d) the Board
will comply with all laws, rules and regulationswgoning the Institution and the Project; and (e)Bloard will take no action, nor will
it fail to take any action, which would cause thehfority to violate any tax covenant with respecany Project.

Annual Financing Char ges, Administrative Fees, and L egislative Appropriations

For a summary of certain provisions of the Finag@greements relating to the establishment, paiyarehsubordination of
Annual Financing Charges, Administrative Fees aggldlative Appropriations, see "SECURITY AND SOUREBF PAYMENT
FOR THE BONDS" in the Official Statement.

Interest of Debtholders

The Authority and the Board acknowledge that tigence and terms and provisions of the Agreesane as an
inducement to Debtholders to purchase, and sersectoe, Debt. Accordingly, all covenants andeaxgents of the Authority and the
Board under the Financing Agreement are declaezeithto be for the benefit of such holders. Nittstanding the foregoing, such
holders shall have no right under the Financinge@grent to directly enforce the Financing Agreemaritmay do so only to the
extent permitted and as provided by the related|Riasn.

Assgnments

The Board authorizes the Authority to pledge,gassand transfer its right to receive and colleshdal Financing Charges,
Administrative Fees, and Legislative Appropriatidiogether with its rights to enforce the Finandkggeement. The Authority has
pledged and assigned the Annual Financing Chargkkemislative Appropriations to the Trustee fa benefit of the holders of the
Bonds and for the application thereof in accordamtiethe provisions of the Resolution, and hasitgé the Trustee the legal right to
enforce such pledge and assignment and the pnosisidhe Agreements providing for the paymentaber See "'SUMMARY OF
CERTAIN PROVISIONS OF THE RESOLUTION - Pledge anssiynment of Annual Financing Charges and Legigati
Appropriations" in the Official Statement.

Amendment

Any provision of the Financing Agreement may beaded by agreement of the Authority and the Bqanalsided,
however, that no such amendment shall adversagtadf impair in any way (i) the obligation of tBeard to pay Annual Financing
Charges or Administrative Fees, or (ii) the deduncfrom appropriations, and payment to the Autlgodt Legislative Appropriations
required to pay Annual Financing Charges, in tise ad each of clauses (i) and (i) at the timeth@manner and in the amounts
provided in the Agreement, or (iii) any provisidrtiee Agreement made or provided for the purposessifiring payment of such
Annual Financing Charges or Administrative Fees.

Additional I nfor mation

The Board agrees to furnish to the Authority sadtitional information concerning the financial dition of the Board and
any Institution as the Authority may from time itmé reasonably request including, without limitthg generality of the foregoing, as
and to the extent that the Authority shall detemiimat disclosure of such information is necessaoyder to comply with any
undertakings made by the Authority pursuant to RBIe2-12 of the Securities and Exchange Commigsiovith any other
applicable legal requirements.
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APPENDIX E

SUMMARY OF CERTAIN PROVISIONSOF THE RESOLUTION

The following is a brief summary of certain prosrss of the Resolution, summaries of certain ofinevisions of which are
contained elsewhere in this Official Statementis Hmd such other summaries do not purport to bigplede or definitive and are
qualified in their entirety by reference to the &tason, copies of which are available at the effiof the Authority and the Trustee.
For definitions of certain terms used herein, sppehdix C - “GLOSSARY OF CERTAIN TERMS”.

Authorization

The Resolution authorizes the issuance of Bon@giies pursuant to Supplemental Resolutionsfpparpose authorized
by the Act. For a summary of the conditions fa igsuance of Bonds and their security and soofqesyment, see "SECURITY
AND SOURCES OF PAYMENT FOR THE BONDS" in the OfétiStatement.

Pledge and Assgnment of Annual Financing Chargesand L egidative Appr opriations

The Annual Financing Charges and Legislative Appations, and all rights under the Financing Agrents or otherwise
to receive the same, which are to be transferréitetéunds or Accounts held by the Trustee, if arg/pledged and assigned to the
Trustee for the benefit of the Owners of the Bamut$ for the application thereof in accordance Withprovisions of the Resolution,
and the Trustee shall have the legal right to eefsuch assignment. Regardless of such pledgasaigthment, the Trustee shall
have the legal right to enforce the provisiondefAgreements providing for the payment theredfiénmanner provided in the
Financing Agreements and the Resolution.

The Authority shall at all times, to the extentrpited by law, defend, preserve and protect tedg# of the Annual
Financing Charges, Legislative Appropriations, athdghts under the Financing Agreements or otfie@ o receive the same, the
Financing Agreements, and other moneys, secuffitieds and property pledged and assigned und@&ebelution and all the rights
of the Bondowners under the Resolution againstaiths and demands of all Persons whomsoever.

Certain ProvisonsRelating to Credit Facilities, Qualified Swapsand Other Arrangements

The Authority may include such provisions in a @amental Resolution authorizing the issuanceQ#éres of Bonds
secured by a Credit Facility as the Authority deepopriate, including but not limited to:

(1) Solong as the Credit Facility provides saguand not merely liquidity, that the providersriaf shall have
all or any of the rights and remedies of the Owoéthe Bonds to which such Credit Facility reledesl that
the related Reimbursement Obligations shall hdwer alny of the payment, security and other rights
applicable to the Bonds to which such Reimbursei@étigations relate.

(2) Inthe event that the principal, Sinking Funstéliments, if any, and Redemption Price of ater@st due on
any Bonds Outstanding shall be paid under the giamg of a Credit Facility, the issuer of such @red
Facility shall be subrogated to the rights of sBohdowners in accordance with the terms of suckliCre
Facility.

(3) Interest on any Reimbursement Obligation cated at any rate, whether or not higher than tleedst rate
on the related Bond, and principal amortizationuirggnents with respect to such Reimbursement
Obligation, may be secured by a pledge of anchaolieany of the items pledged in the Resolutiortter
security of the Bonds on a parity with the lienateel by the Resolution. A Reimbursement Obligaghuei
not be secured by the Debt Service Reserve Fuedsitile Bonds to which it relates are so secured.
Reimbursement Obligations shall not include anyrpants of any fees, expenses, indemnification, rarot
obligations to any such provider, which paymentdl ¢ie Subordinated Obligations payable from the
General Fund. All Reimbursement Obligations dbakleemed to be a part of the Series of Bondsitthwh
the Credit Facility which gave rise to such Reinseanent Obligations relates. Reimbursement Ohbigsiti
may be evidenced by Bonds designated as "Bank Bonds
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In connection with the issuance of a Series ofdBar at any time thereafter so long as a SeriBsmds remains
Outstanding, the Authority may, to the extent frtome to time permitted pursuant to law, enter Qtalified Swaps relating to such
Bonds. The Authority's obligation to make any paymender any Qualified Swap may be secured bydgplef, and a lien on, the
items pledged in the Resolution for the securitthefBonds on a parity with the lien created byRlesolution or be payable from or
secured by amounts on deposit in the Debt Servind Br Debt Service Reserve Fund, or shall cotst8ubordinated Obligations
payable from the General Fund, as determined bAditieority; provided, however, that any optionahaandatory termination
payments shall constitute Subordinated Obligatidha.Qualified Swap is payable from and/or sedug the Debt Service Fund and
Debt Service Reserve Fund, the Authority may petg Supplemental Resolution for a recalculatiothefDebt Service Reserve
Requirement for any Bonds to take into accounAilitbority's debt service payment obligations ornsBonds as affected by such
Qualified Swap.

Fundsand Accounts

For a description of the flow of funds under thes@lution and of the application of the Debt Ser#tand and Debt Service
Reserve Fund, see "SECURITY AND SOURCES OF PAYME®R THE BONDS - Flow of Funds" and “- Debt ServiReserve
Fund" in the Official Statement.

Consruction Fund

The Authority shall establish in the Constructiamd, to be held by the State Treasurer or, atithetion of the State
Treasurer, a separate custodian, a separate Aagbumespect to each Project. As promptly astiwalole after the delivery of any
Series of Bonds or Subordinated Obligations toRraject Costs, the Authority shall deposit intoheRooject Construction Account
the amount of the proceeds derived from the sadedf Series of Bonds or Subordinated Obligatibasy, as shall be directed by or
pursuant to the Supplemental Resolution or otlsmlugon or indenture authorizing the issuanceetbferMoneys on deposit in or
credited to a Project Construction Account shalided by the Authority for payment of the Projeosts of the Project to which the
Project Construction Account relates. The Autlyaritly transfer from a Project Construction Accdorthe General Fund such
amounts as the Authority shall determine is necg$sgay Administrative Expenses of the Authodityargeable to the Project to
which such Project Construction Account relates.

Upon completion of a Project the moneys, if aegaining in the Project Construction Account fatsBroject, after
making provision for the payment of allocable Adistirative Expenses and Project Costs then unptiey shall be reallocated by
the Authority to other Projects in accordance wiih Financing Agreements or shall be applied {tingi Debt Service Fund is then
held by the Trustee, transferred by the State Wireato the Trustee and applied by the Trustedrasted by the Authority to the
payment of principal, Sinking Fund Installmentsnfy, or Redemption Price of or interest on Bosdsed for the related Project.

Capitalized Interest Accounts

The Supplemental Resolution authorizing any Serfi@onds may establish a separate Account witterDebt Service
Fund for each Project. Moneys in the Capitalizedrest Accounts shall be used, to the extentcaeriti therefor, for the purpose of
paying interest on the Series of Bonds in respgashizh such moneys have been set aside, eithestigitherefrom or by transfer to
the Debt Service Fund, prior to the payment of sotghrest from Annual Financing Charges.

Investment of Fundsand Accounts

Moneys in all Funds and Accounts shall be investédvestment Obligations, except as may be otisertimited by
Supplemental Resolution.

Unexpended Bond proceeds and all Annual Finar@iragges, Administrative Fees, and Legislative Appations, and
investment earnings allocable thereto, held indet@fonstruction Accounts or in other Funds or Aots, may be commingled for
investment purposes either as a separate fundoaresf a common fund with other moneys of thehauty or the State, or
otherwise; provided that (i) such investments &edricome or interest earned, profits realizedssds suffered thereby shall be
allocated and credited to the appropriate Fundsoounts or otherwise in accordance with Authaaitg State policy, and (i) all
Funds and Accounts so commingled for investmerggaas shall nevertheless be accounted for sepyematetquired by the
Resolution. Notwithstanding the foregoing, monaysieposit with the State Treasurer (other thaormection with defeasance)
may be invested at a rate or return fixed from tiowme pursuant to State policy, without the 8sitg of allocating and crediting
any particular investment (but only an amount ite@sand without regard to actual investment, ingamterest, profits or losses.
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Except as otherwise provided in the Resolution,Titustee or the State Treasurer, as the caseanalydll sell at the best
price obtainable by the Trustee or the State Tregsas the case may be, through its ordinary asibmary practices, or present for
redemption or exchange, or as directed in writinghle Authority, any Investment Obligation heldibiy any Fund or Account
whenever it shall be necessary in order to pravideeys to meet any payment or transfer from thellBa\ccount for which such
investment was made.

Certain Covenants of the Authority

For a description of the agreement of the Authianit behalf of the State, pursuant to the Act,"SE€CURITY AND
SOURCES OF PAYMENT FOR THE BONDS - Statutory Covehan the Official Statement.

Creation of Liens. Until the pledge created in the Resolution sbalflischarged and satisfied as provided theren, th
Authority shall not issue any bonds or other evigsrof indebtedness, other than the Bonds (oredaigd Reimbursement
Obligations) secured by a prior or equal pledg®fAnnual Financing Charges, Legislative Apprdmies, and all rights under the
Financing Agreements or otherwise to receive theesthe Financing Agreements, or any moneys anulies in the Debt Service
Fund and Debt Service Reserve Fund, and shalfeatiscor cause to be created any lien or charge eqprior to the Bonds (or any
related Reimbursement Obligations) on Annual Fiman€harges Legislative Appropriations, and altigunder the Financing
Agreements or otherwise to receive the same, trenEing Agreements, in each such case exceptmittpdrby the Resolution, or
on any moneys and securities in the Debt Serviod Bad Debt Service Reserve Fund.

Tax Exemption. The Authority may include in the applicable Saopéntal Resolution for any Series of Bonds anyadind
covenants necessary or appropriate to maintaiexitiasion from gross income for purposes of feda@me taxation of interest on
such Bonds. See "TAX MATTERS" in the Official Satent. The Authority may issue Bonds the intesesthich is not intended
to be excluded from gross income, and thereforelmeagxable, for purposes of federal income tamatio

Compliance with and Amendment of Financing Agreements. The Authority will at all times comply with th@eenants,
terms and conditions of the Financing Agreemendsshiall take all steps, actions and proceedingsgshe necessary in order to
require compliance by the Boards with the covenaatsis and conditions thereof, the breach of whighld in any way materially
adversely affect or impair the obligation of theaBts to pay Annual Financing Charges and Legiglajppropriations at the times
and in the manner and amounts provided in the EingrAgreements.

The Authority will not amend any Financing Agreeri@n any manner that would materially adversefgcifor impair the
obligation of the applicable Board to pay Annualdficing Charges or Legislative Appropriations ahdimes, in such manner and
in such amounts sufficient, together with other eysravailable for the purpose, to pay the prin@pahd Sinking Fund Installments
and interest on the Bonds as the same becomesdypayable, but reserves the right to amend thenEing Agreements in any
other respect without the consent of any Fiduaiargny Bondowner.

Supplemental Resolutions, Amendments

The Authority may at any time or from time to tigopt Supplemental Resolutions without the consieBondowners and,
except as may be agreed to in or in connectionawthCredit Facility or Qualified Swap, the providéany Credit Facility or
Qualified Swap, for any one or more of the follogvjpurposes: (1) to authorize Bonds of a Seriesiarmmdnnection therewith, specify
and determine any matters and things relativedio Bonds which are not contrary to or inconsistétit the Resolution as
theretofore in effect; (2) to establish for anyi&eof Bonds a separate Account in the Debt SeR&serve Fund which shall be
permitted to be applied solely to the payment afdBoof such Series, provided that (i) the Bondsioh Series shall have no claim or
lien on nor be payable from any other amountsériabt Service Reserve Fund, (i) the Bonds of Sefes shall be excluded from
the calculation of the Debt Service Reserve Reapgre for all other Outstanding Bonds, and (iii) #meount required to be on
deposit in such separate Accounts shall be spe@fiealculated in a manner specified in the Suppigal Resolution authorizing the
Bonds of such Series, but in no event shall suabuaimafter giving effect to any Reserve Fund Gredcility deposited in any such
separate Account in the Debt Service Reserve Fnidh, excess of the amount that would otherwishd®ebt Service Reserve
Requirement for such Series of Bonds assumingstitht Series of Bonds were the only Series of B@udstanding under the
Resolution; (3) to modify, amend or supplementRieolution in any manner in order to obtain or jgl@vyor or with respect to a
Credit Facility, Reserve Fund Credit Facility oraffied Swap with respect to any Series of Bonddpsg as the Authority
determines that such Supplemental Resolution duewnaterially adversely affect the rights of ther@vs of Outstanding Bonds; (4)
to add additional covenants and agreements of titieofity for the purpose of further securing thgrpant of the Bonds, provided
that such additional covenants and agreementaoemtrary to or inconsistent with the covenani agreements of the Authority
contained in the Resolution as theretofore in £fféf to add to the Resolution any provisionstietpto the application of interest
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earnings in any Fund or Account required by lapreserve the exclusion from gross income for Féderame tax purposes of
interest received on any Bonds then Outstanding loe issued or the exemption of interest recenresuch Bonds from State
income taxation; (6) to modify or eliminate any D8lervice Reserve Requirement in excess of themmimirequired therefor as
provided in the definition thereof; (7) to modimend or supplement the Resolution in such marster@ermit the qualification
hereof under the Trust Indenture Act of 1939, asrated, or any similar Federal statute, or to peimitgualification of any Bonds
for sale under the securities laws of any of theestof the United States of America, and to add sther terms, conditions and
provisions as may be permitted by said Trust IndenAct of 1939, as amended, or similar Federaltsta(8) with the consent of the
Trustee, (i) to cure any ambiguity, or defect aoimsistent provision in the Resolution, or (iijrteert such provisions clarifying
matters or questions arising under the Resolu@renecessary or desirable in the event anynsadHications are not contrary to
or inconsistent with the Resolution as theretoiioreffect; or to make any other modification or awhment of the Resolution which
the Trustee shall in its sole discretion determaiienot have a material adverse effect on thetsgli Bondowners, provided that in
making any such determination, the Trustee maylgsively rely upon a Counsel's Opinion or certifecaf any Person deemed by
the Trustee in its sole discretion to be reliaf9to comply with the requirements of any RatirgeAcy in order to maintain or
improve a rating on the Bonds by such Rating Ageacy10) to modify any of the provisions of thesBleition in any respect
whatsoever, provided that such modification shelidmd be expressed to be, effective only aft@adds Outstanding at the date of
the adoption of such Supplemental Resolution eghall cease to be Outstanding or the Owners aktigsite percentage of the
principal amount of such Bonds shall have consehiereto.

Any madification or amendment of the Resolutiod ahthe rights and obligations of the Authoritylaof the Owners of the
Bonds under the Resolution, in any particular, traynade by a Supplemental Resolution, with theemritonsent (a) of the Owners
of at least fifty-one percent (51%) in principal@mt of the Bonds Outstanding at the time sucheasuris given, or (b) in case less
than all of the several Series of Bonds then Quiistg are affected by the modification or amendimaiithe Owners of at least fifty-
one percent (51%) in principal amount of the Banidsach Series so affected and Outstanding aintieestich consent is given, or
(c) in case the modification or amendment charfgearount or date of any Sinking Fund Installmefithe Owners of one hundred
percent (100%) in principal amount of the Bondthefparticular Series, maturity and interest ratiled to such Sinking Fund
Installment Outstanding at the time such consegivven; provided, however, that if such modificatr amendment will, by its
terms, not take effect so long as any Bonds ofsaeyified like Series and maturity remain Outstagdihe consent of the Owners of
such Bonds shall not be required and such Bondigsiide deemed to be Outstanding for the purpbsay calculation of
Outstanding Bonds. No such modification or amendrsieall (a) permit a change in the terms of redem@r maturity of the
principal of any Outstanding Bond or of any instedht of interest thereon or a reduction in thegipal amount or the Redemption
Price thereof or in the rate of interest theredhauit the consent of the Owner of such Bond, (bnjehe creation of any pledge,
lien, charge or encumbrance of or upon any oftéras purported to be pledged pursuant to the Resglwhich pledge, lien, charge
or encumbrance would be prior to, or of equal naitlk, the pledge or source of payment for the Bamdated by the Resolution,
without the consent of the Owners of all Outstagdionds affected by such change, or deprive anyegDwainany Outstanding Bond
of the benefit of such pledge or source of payrf@rthe Bonds, without the consent of such Owneaept as permitted by the
Resolution, (c) create, with respect to the plezfdhe items set forth in the Resolution, a prefeecor priority of any Bond over any
other Bond without the consent of each Owner obadBaffected by such change, or (d) reduce theptrges of the Bonds the
consent of the Owners of which is required to waivd=vent of Default or otherwise effect any sudulification or amendment. For
such purposes, a Series shall be deemed to beedffgca modification or amendment of the Resalufithe same materially
adversely affects the rights of the Owners of Basfdgich Series. The Trustee may in its discreteiermine whether or not, in
accordance with the foregoing provisions, Bondsnyf particular Series or maturity would be affedig@dny modification or
amendment of the Resolution and any such detenannstiall be binding and conclusive on the Autlyaitd all Owners of Bonds.
The Trustee may receive an opinion of counselydiey a Counsel's Opinion, as conclusive evideade whether Bonds of any
particular Series or maturity would be so affedigény such modification or amendment of the Réisaiu

Notwithstanding anything in the Resolution to teatrary, the consent of Owners of any Series ditiadal Bonds to be
issued under the Resolution shall be deemed ditiea underwriters or initial purchasers for reshkreof consent in writing to any
modification or amendment; provided, however, tugh modification, amendment and consent are disdlim the official statement
or other offering document pursuant to which suetheS of additional Bonds is offered and sold oghblic.

For purposes of amendments to the Resolutiorgritytso long as the Credit Facility provider hasdefaulted on its
obligations under the Credit Facility, (i) the pidr of a Credit Facility shall be considered thke ©wner of all Bonds to which such
Credit Facility relates, except as otherwise predith an applicable Supplemental Resolution, ahdry amendment provision of
the Resolution may be waived by such provider véipect to its consent to any amendment, by amiment in writing filed with
the Authority and the Trustee.
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The Authority shall furnish written notice to edehting Agency of any amendment, change or motificaf the
Resolution.

Events of Default

Each of the following events is an "Event of Déifa(l) the Authority shall default in the payntei the principal, Sinking
Fund Installments, if any, or Redemption Pricerahterest on any Bond when and as the same stahie due, whether at maturity
or upon call for mandatory redemption or otherwigigich default shall continue for a period of thi{80) days; (2) the pledge created
in the Resolution shall, at any time and for amgoa, cease to be in full force and effect or grjueht or order of any court of
competent jurisdiction, or of any arbitrator or glof arbitrators, as to which all appeals havenl@austed, shall be rendered which
shall declare the pledge to be null and void, eil sfeclare that the pledge does not establishymaaterial respect the lien it purports
to establish, or that the pledge is not for théuskee benefit of the Owners of the Bonds, excepiravided in or permitted by the
Resolution; (3) the Authority shall fail or refusseecomply with the provisions of the Act as thereffect, or shall default in the
performance or observance of any other of the @wshagreements or conditions on its part cordaimtéhe Resolution, any
Supplemental Resolution, or in the Bonds, and faithre, refusal or default shall continue for aiqe of ninety (90) days after
written notice thereof (specifying such default asguiring that such notice is a "Notice of Defabkreunder) is given to the
Authority by the Trustee or to the Authority ane ffrustee by the Owners of not less than twengygiercent (25%) in principal
amount of the Outstanding Bonds; however, in tlemethat the default be such that it cannot beected within such ninety (90) day
period, it shall not constitute an Event of Defdfutbrrective action is instituted by the Authgnitithin such period and diligently
pursued (as determined by the Trustee) until tfeutlés corrected; (4) a court having jurisdictiarthe premises shall enter a decree
or order providing for relief in respect of the Aatity or either Board in an involuntary case uray applicable bankruptcy,
insolvency, reorganization or other similar law navhereafter in effect, or appointing a receiliquidator, assignee, custodian,
trustee, sequestrator (or similar official) of #ghority or either Board, or for any substantiaitof its property, or ordering the
winding-up or liquidation of its affairs and suohctee or order shall remain unstayed and in dffeet period of ninety (90) days; or
(5) the Authority or either Board shall commenamkantary case under any applicable bankruptcylwescy, reorganization or
other similar law now or hereafter in effect, steathsent to the entry of an order for relief inraroluntary case under any such law,
or shall consent to the appointment of or takingspssion by a receiver, liquidator, assigneegeeustistodian, sequestrator (or
similar official) of the Authority or either Boardr for any substantial part of its property, calslmake any general assignment for
the benefit of creditors, or shall fail generathypay its debts as they become due or shall takadiion in furtherance of the
foregoing.

Notwithstanding the foregoing, nothing in the Reton shall preclude the Authority from seekinglasbtaining from the
General Assembly a change in law, to limit, modiégcind, repeal or otherwise alter the charadtreqpledged items or to substitute
like or different sources of fees, charges, apjpstpns or other receipts as pledged revenueglifdren adequate provisions shall be
made by law for the protection of the Owners ofstartding Bonds pursuant to the proceedings undehvifiie Bonds are issued,
including changing or altering the method of esshbig fees, charges and appropriations as coraadpby the Act. The Authority
(or the Trustee at the request of the Authoritglishail to the Bondowners notice of any such cleaorgalteration pursuant to such
proviso. The Authority shall file with the Truste® the Trustee shall retain on file, proof ofitliespective mailing of such notice to
Bondowners. Such change or alteration shall bexdeeonclusively binding upon the Authority, eadfuEiary and the Owners of
all Bonds at the expiration of thirty (30) daysathe filing with the Trustee of the proof of tlnailing of notice referred to above,
except in the event of a final decree of a coudonfipetent jurisdiction setting aside such changdteration in a legal action or
equitable proceeding for such purpose commencdéihvatich thirty (30) day period.

Remedies

Upon the happening and continuance of (i) any EokeBefault specified in clause (1), (4) or (5)tloé first paragraph under
"Events of Default" above, the Trustee shall prdcead (ii) any other Event of Default, the Trustegy proceed, and upon the
written request of the Owners of not less than tyvéue percent (25%) in principal amount of thet&anding Bonds or if the Event
of Default arises from the failure of the Authotityduly and punctually perform the tax covenantga&ined in the Resolution,
twenty-five per centum (25%) in principal amountloé Outstanding Bonds of such Series affecte@llyeshall proceed, in its own
name, to protect and enforce its rights and thegigf the Bondowners by such of the following rdias, as the Trustee, being
advised by counsel, shall deem most effectualdtepr and enforce such rights: (1) by suit, actioproceeding at law or in equity in
any court of competent jurisdiction, enforce ajhts of the Bondowners, including the right to regithe Authority to enforce the
Agreements and collect the Annual Financing Chaaged_egislative Appropriations payable thereunoeto carry out any other
covenant or agreement with Bondowners under thel&R&s and to perform its duties under the Aat, igreements and the
Resolution; (2) bring suit upon the Bonds; (3) biyan or suit, require the Authority to accounifaswere the trustee of an express
trust for the Owners of the Bonds; (4) by actioswt, enjoin any acts or things which may be ufilhar in violation of the rights of
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the Owners of the Bonds; or (5) in accordance thighprovisions of the Act, declare all Bonds dug pawyable, and if all defaults
shall be made good, then, with the written conektite Owners of not less than twenty-five percen(d5%) in principal amount of
the Outstanding Bonds, to annul such declaratidrcansequences, but no such annulment shall etddedeffect any subsequent
default or impair or exhaust any right or powersamuent thereon.

All remedies conferred upon or reserved to the &@wof Bonds under the Resolution may be confenped and reserved in
lieu thereof to the provider of a related Creditiftg authorized by a Supplemental Resolution.thifgg herein shall preclude the
Authority from providing in an applicable SupplertadrResolution, or in any Credit Facility authodzbereby, that the exercise of
any remedy hereunder or the waiver of any Evebefhult hereunder by the Trustee or the Owner piaich Bond shall be subject
to the prior written consent of the provider of aekated Credit Facility.

No Owner of any Bond shall have any right to tngti any suit, action, or other proceeding hereyruidor the protection or
enforcement of any right under the Resolution grraght under law unless such Owner shall havergtedghe Trustee written notice
of the event of default or breach of duty on actadimvhich such suit, action or proceeding is tddte=n, and unless the Owners of
not less than twenty-five percent (25%) in princgraount of the Bonds then Outstanding shall haagemwritten request of the
Trustee after the right to exercise such powerigbt of action, as the case may be, shall haverced, and shall have afforded the
Trustee a reasonable opportunity either to protzerlercise the powers herein granted or grantderihe law or to institute such
action, suit or proceeding in its name and unkgss, there shall have been offered to the Trustesonable security and indemnity
against the costs, expenses and liabilities taheried therein or thereby, and the Trustee sha# hefused or neglected to comply
with such request within a reasonable time.

In the case of the pendency of any receivershgolvency, liquidation, bankruptcy, reorganizatiamangement, adjustment,
composition or other judicial proceeding relatiogtte Authority, the Board or any Institution, oryroperty of the Authority, the
Board or any Institution, the Trustee (whetherairthe principal of the Bonds shall then be duemble by acceleration or
otherwise, and whether or not the Trustee sha# haade any demand upon the Authority for the paywofesverdue principal and
interest) shall be entitled and empowered, bywetaion in such proceeding or other means (1)eafid prove a claim for the whole
amount of the principal, Redemption Price, if aaryl interest owing and unpaid in respect of thedBdhen Outstanding and to file
such other papers or documents as may be necessatyisable in order to have the claims of thestE®i (including any claim for
the reasonable compensation, expenses, disburseameh@dvances of the Trustee, its agents andetpans of the Owners allowed
in such proceeding; and (2) to collect and recaiwemoneys or other property payable or deliverablany such claims and to
distribute the same.

Prior to the declaration of maturity of the Boadsprovided in the Resolution, the Owners of rsx than a majority in
aggregate principal amount of the Bonds at the @uistanding, or their attorneys-in-fact duly autrexrl, may on behalf of the
Owners of all of the Bonds waive any past defauttan the Resolution and its consequences, exdsaalt in the payment of
interest on or principal of or premium, if any, amy of the Bonds. No such waiver shall extendhiosaibsequent or other default or
impair any right consequent thereon.

The Trustee shall promptly mail to the Bondowmatice of each Event of Default hereunder knowthéoTrustee within
fiteen (15) Business Days after knowledge of tbeuarence thereof, unless such Event of Default shee been remedied or cured
before the giving of such notice; provided, howetleat, except in the case of default in the payrokthe principal, Sinking Fund
Installment, if any, or Redemption Price, if anfyppinterest on any of the Bonds, or in the malohgny payment required to be
made into the Debt Service Fund or the Debt SeReserve Fund, the Trustee shall be protectedtimhalding such notice if and so
long as the board of directors, the executive cdtamior a trust committee of directors or resgwasfficers of the Trustee in good
faith determines that the withholding of such ret&in the interests of the Bondowners.

Defeasance

Bonds or interest installments for the paymemedemption of which moneys shall have been se¢ a@sid shall be held in
trust by the Fiduciaries at the maturity or redeamptlate thereof shall be deemed to have beennithiech the meaning and with the
effect of the Resolution, subject to an electiothefAuthority to the contrary. Any Outstandingie of any Series shall, prior to the
maturity or redemption date thereof, be deemedve Iheen paid within the meaning and with the gffett subject to such election,
of the Resolution if (a) in case any of said Baadsto be redeemed on any date prior to their iihgttire Authority shall have given
to the Registrar instructions accepted in writigdhe Registrar to give notice of redemption, awigied in the Resolution, on said
date of such Bonds (other than Bonds which have perchased by a Paying Agent at the directiohefuthority or purchased or
otherwise acquired by the Authority and deliveied Paying Agent as hereinafter provided prioh&rhailing of such notice of
redemption), (b) there shall have been depositédamy Paying Agent either (i) moneys in an amauith shall be sufficient, or
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(if) Defeasance Obligations the principal of anglititerest on which when due will provide moneyscivhtogether with the moneys,
if any, deposited with such Paying Agent at theestime, shall be sufficient to pay, when due, thiegpal or Redemption Price, if
applicable, and interest due and to become duaidiBsnds on and prior to the redemption date duntyadate thereof, as the case
may be, and (c) in the event said Bonds are nthidiyterms subject to redemption within the nexiceeding sixty (60) days, the
Authority shall have given the Registrar in fortigfactory to it instructions to mail, as soon eacticable, a notice to the Owners of
such Bonds, at their last addresses appearingtbhpargistry books at any time (but not more tlifegeh (15) days) prior to such
mailing, that the deposit required by (b) abovelleen made with a Paying Agent and that said Bareldeemed to have been paid
in accordance with this Section and stating sudnitaor redemption date upon which moneys aresetqul to be available for the
payment of the principal or Redemption Price, flagable, of said Bonds (other than Bonds whichelaaen purchased by a Paying
Agent at the direction of the Authority or purchéiee otherwise acquired by the Authority and detdeto a Paying Agent prior to
the mailing of the notice of redemption referredhtolause (a) hereof). Such Paying Agent shelral to the extent necessary, apply
moneys held by it pursuant to this Section to #tieament of Bonds in amounts equal to the ungadisialances (determined as
provided in Section 604) of any Sinking Fund Iristahts with respect to such Bonds, all in the mapravided in the Resolution.

Unclaimed M oneys

Any moneys held by a Fiduciary in trust for thgmpant and discharge of the principal or Redemgiace of or interest on
any of the Bonds which remain unclaimed for thregry (or such other period as may at the timedsegbed by the laws of the
State) after the date when such principal, Redemgtrice or interest, respectively, became dugagdble, either at their stated
maturity dates or by call for earlier redemptidrsrich moneys were held by the Fiduciary at suth, da for three years (or such
other period as may be prescribed by the lawseo$thte) after the date of deposit of such mori@piosited with the Fiduciary
after the said date when such principal, RedemBti@e or interest, respectively, became due ayalga shall, at the written
request of the Authority, be repaid by the Fiductarthe Authority, as its absolute property are firom trust, and the Fiduciary
shall thereupon be released and discharged witlecethereto and the Bondowners shall look ontigécAuthority for the payment
of such Bonds.
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APPENDIX F

BOOK-ENTRY ONLY SYSTEM

The Depository Trust Company (“DTC”), New York, M& ork, will act as securities depository for théeded Bonds.
The Offered Bonds will be issued as fully-registebends registered in the name of Cede & Co. (Dp&@tership nominee) or
such other name as may be requested by an autthoejzeesentative of DTC. One fully-registered boedificate will be issued
for each maturity of each Series of the Offereddoreach in the aggregate principal amount of suaturity, and will be
deposited with DTC.

DTC, the world’s largest depository, is a limitedrpose trust company organized under the New Barking Law, a
“banking organization” within the meaning of thewN¥ork Banking Law, a member of the Federal Res&ystem, a “clearing
corporation” within the meaning of the New York tbrin Commercial Code, and a “clearing agency” riegexd pursuant to the
provisions of Section 17A of the Securities ExchaAgt of 1934. DTC holds and provides asset sernyifor over 2.2 million
issues of U.S. and non-U.S. equity issues, corpamad municipal debt issues, and money markeuim&nts from over 100
countries that DTC’s participants (“Direct Partiaipis”) deposit with DTC. DTC also facilitates {hast-trade settlement among
Direct Participants of sales and other securitessactions in deposited securities, through eetrcomputerized book-entry
transfers and pledges between Direct Participantsiunts. This eliminates the need for physicalentnt of securities
certificates. Direct Participants include both LA8d non-U.S. securities brokers and dealers,shamnlst companies, clearing
corporations, and certain other organizations. DET&wholly-owned subsidiary of The Depository gir& Clearing
Corporation (“DTCC”). DTCC, in turn, is owned byhamber of Direct Participants of DTC and membérthe National
Securities Clearing Corporation, Fixed Income GtepCorporation, and Emerging Markets Clearing ©oagion, (NSCC,
FICC, and EMCC, also subsidiaries of DTCC), as aglby the New York Stock Exchange, Inc., the Ao@riStock Exchange
LLC, and the National Association of Securities [Bes Inc. Access to the DTC system is also allgl#o others such as both
U.S. and non-U.S. securities brokers and dealargkd) trust companies, and clearing corporaticatsdlear through or maintain
a custodial relationship with a Direct Participagither directly or indirectly (“Indirect Participts”). DTC has Standard &
Poor’s highest rating: AAA. The DTC Rules applileato its Participants are on file with the Segasitand Exchange
Commission. More information about DTC can be fbatwww.dtcc.com and www.dtc.or g.

Purchases of the Offered Bonds under the DTCrsystast be made by or through Direct Participantschvwill
receive a credit for the Offered Bonds on DTC'srds. The ownership interest of each actual psehef each Offered Bond
(“Beneficial Owner”) is in turn to be recorded dretDirect and Indirect Participants' records. HBersd Owners will not receive
written confirmation from DTC of their purchase.rigdicial Owners are, however, expected to receintem confirmations
providing details of the transaction, as well asqukc statements of their holdings, from the Direcindirect Participant
through which the Beneficial Owner entered intottlaesaction. Transfers of ownership interesta@nOffered Bonds are to be
accomplished by entries made on the books of Dardtindirect Participants acting on behalf of Beed Owners. Beneficial
Owners will not receive certificates representingiit ownership interests in the Offered Bonds, pkoethe event that use of the
book-entry system for the Offered Bonds is discord.

To facilitate subsequent transfers, all Offereddodeposited by Direct Participants with DTC aggstered in the
name of DTC's partnership nominee, Cede & Co.uoh ®ther name as may be requested by an authoepeesentative of
DTC. The deposit of the Offered Bonds with DTC @meir registration in the name of Cede & Co. arhsather DTC nominee
do not effect any change in beneficial ownersi)3.C has no knowledge of the actual Beneficial Owraéithe Offered Bonds;
DTC's records reflect only the identity of the Rir€articipants to whose accounts such Offered Baned credited, which may
or may not be the Beneficial Owners. The Dired Brdirect Participants will remain responsible keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communication3Tg to Direct Participants, by Direct Participatadndirect
Participants, and by Direct Participants and IrddiRarticipants to Beneficial Owners will be govedrby arrangements among
them, subject to any statutory and regulatory regouénts as may be in effect from time to time. éieral Owners of the
Offered Bonds may wish to take certain steps toram the transmission to them of notices of sigaift events with respect to
the Offered Bonds, such as redemptions, tenddaltle and proposed amendments to the Offered Boodments. For
example, Beneficial Owners of the Offered Bonds mish to ascertain that the nominee holding ther@fl Bonds for their
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benefit has agreed to obtain and transmit note&eneficial Owners. In the alternative, Benefi@avners may wish to provide
their names and addresses to the registrar andsetat copies of notices be provided directlghem.

Redemption notices shall be sent to Cede & CéesH than all of the Offered Bonds of a maturiithim a Series are
being redeemed, DTC's practice is to determin@bthke amount of the interest of each Direct Piguditt in such maturity of
such Series to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC noesi) will consent or vote with respect to the GfteBonds
unless authorized by a Direct Participant in acaoog with DTC’s procedures. Under its usual prooesi DTC mails an
Omnibus Proxy to the Authority as soon as possifikr the record date. The Omnibus Proxy assigrie @ Co.'s consenting
or voting rights to those Direct Participants toost accounts the Offered Bonds are credited orettoed date (identified in a
listing attached to the Omnibus Proxy).

Principal, interest and redemption premium, if,grgyments on the Offered Bonds will be made toeGo., or such
other nominee as may be requested by an autheepeesentative of DTC. DTC's practice is to créliect Participants’
accounts upon DTC's receipt of funds and correspandetail information from the Authority or anyyag Agent, on payable
date in accordance with their respective holdifgsvm on DTC's records. Payments by ParticipanBetoeficial Owners will be
governed by standing instructions and customargtizess, as is the case with securities held foattewunts of customers in
bearer form or registered in “street name”, and lvélthe responsibility of such Participant andofddTC or the Authority or
any Paying Agent, subject to any statutory or rauy requirements as may be in effect from timgne. Payment of
principal, interest and redemption premium, if a@yCede & Co. (or such other nominee as may beestqd by an authorized
representative of DTC) is the responsibility of #aghority or any Paying Agent, disbursement ofrspayments to Direct
Participants will be the responsibility of DTC, agidbursement of such payments to the Beneficiah@sgvwill be the
responsibility of Direct or Indirect Participants.

DTC may discontinue providing its services as séesrdepository with respect to the Offered Boatlany time by
giving reasonable notice to the Authority. Undectscircumstances, in the event that a successuorises depository is not
obtained, bond certificates are required to betgdiand delivered.

The Authority may decide to discontinue use ofspgtem of book-entry transfers through DTC (ou@cessor
securities depository). In that event, bond de#ies will be prepared and delivered to DTC.

THE FOREGOING INFORMATION CONCERNING DTC AND DTC'BOOK-ENTRY ONLY SYSTEM HAS
BEEN OBTAINED FROM DTC, A SOURCE THAT THE AUTHORITBELIEVES TO BE RELIABLE, BUT THE
AUTHORITY TAKES NO RESPONSIBILITY FOR THE ACCURACYHEREOF. NEITHER THE AUTHORITY, NOR
THE TRUSTEE, REGISTRAR AND PAYING AGENT, CAN MAKE RY ASSURANCE THAT DTC OR THE DTC
PARTICIPANTS WILL ACT IN A MANNER DESCRIBED HEREINNOR WILL THEY HAVE ANY RESPONSIBILITY
OR OBLIGATION TO THE DTC PARTICIPANTS OR BENEFICIADWNERS FOR (1) SENDING TRANSACTION
STATEMENTS; (2) MAINTAINING, SUPERVISING OR REVIEWNG, OR THE ACCURACY OF, ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (3) PAYMENT OR THE TIMELINESS OF PAYMENT BY DTC
ANY DIRECT DTC PARTICIPANT, OR BY ANY DIRECT DTC PRTICIPANT OR INDIRECT DTC PARTICIPANT TO
ANY BENEFICIAL OWNER OF ANY AMOUNT DUE TO ANY BENERCIAL OWNER IN RESPECT TO THE PRINCIPAL
OR REDEMPTION PREMIUM IF ANY, OR INTEREST ON OFFEREBONDS; (4) DELIVERY OR TIMELY DELIVERY
BY DTC OR ANY DTC PARTICIPANT TO ANY BENEFICIAL OWNER OF ANY NOTICE (INCLUDING NOTICE OF
REDEMPTION) OR OTHER COMMUNICATIONS TO ANY BENEFI@IL OWNER WHICH IS REQUIRED OR
PERMITTED UNDER THE TERMS OF THE BOND DOCUMENTS TBE GIVEN TO BONDHOLDERS; (5) THE
SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMH IN THE EVENT OF ANY PARTIAL
REDEMPTION OF OFFERED BONDS; OR (6) ANY ACTION TAKREBY DTC OR ITS NOMINEE AS THE REGISTERED
OWNER OF THE OFFERED BONDS.

So long as Cede & Co. is the registered ownetiseoDffered Bonds, as nominee for DTC, referentdle Official
Statement to the Bondholders or registered owrfetedOffered Bonds (other than under the captibex‘Matters” in the
Official Statement) shall mean Cede & Co. or arheotDTC nominee, as aforesaid, and shall not nteaBéneficial Owners of
the Offered Bonds.
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APPENDIX G

SUMMARY OF CERTAIN PROVISIONSOF THE
CONTINUING DISCLOSURE UNDERTAKING

The following is a brief summary of certain praoiss of the Continuing Disclosure Undertaking. sT$ummary does not
purport to be complete or definitive and is quetifin its entirety by reference to the Continuirigcidsure Undertaking, copies of
which are available at the offices of the AuthoriBor definitions of certain terms used but ndingel herein, see Appendix C -
"GLOSSARY OF CERTAIN TERMS".

The Authority has authorized a Continuing Disctesdundertaking (the "Undertaking”) with respedtte Offered Bonds to
assist the Underwriters in complying with U.S. S#ims and Exchange Commission ("SEC") Rule 15ab)(3) (the "Rule™). In the
Undertaking, the Authority will agree to providetAnnual Financial Information described below withpect to each fiscal year of
the Authority, commencing with the fiscal year empdune 30, 2006, by no later than 7 months &fteend of the respective fiscal
yeatr, to (i) each nationally recognized municigausities information repository ("NRMSIR") and) fine state information
depository, if any, operated by or on behalf of$tegte for purposes of the Rule ("SID"; as of thedhereof, there is no SID).

"Annual Financial Information" means updated @siof the following financial information and opng data contained
in the Official Statement relating to the Offerednils with respect to the Authority, for each fisezdr of the Authority:

e Outstanding Bonds (see “The Authority — Outstandimtgbtedness of the Authority”)

¢ Authorized and Outstanding Commercial Paper (seeui®y and Sources of Payment for the Bonds —
Subordinated Obligations; Commercial Paper”)

e Appendix B — Selected Statistical Information

The descriptions contained above are of generegicaes or types of financial information and opirgadata. When such
descriptions include information that no longer bargenerated because the operations to whidatitdehave been materially
changed or discontinued, a statement to that efi#édte provided in lieu of such information.

Annual Financial Information will include the aratdinancial statements of the Authority, auditgdsbch auditors as shall
then be required or permitted by State law ("Autiféancial Statements"), if available, or unautifieancial statements. If not
provided as part of Annual Financial Informationthg date referred to above, because not avaitabl@uthority will provide
Audited Financial Statements, when and if availableach NRMSIR and the SID. Audited Financiat&nents will be prepared in
accordance with generally accepted accountingipt@scfor governmental units as prescribed by theeBimental Accounting
Standards Board, the Financial Accounting Standdodsd, or any successor to the duties and redpidres of either of them
("GAAP"). Audited financial statements for at letiee last five fiscal years are included in thehiuity's Annual Reports which
have been filed with each NRMSIR.

In the Undertaking, the Authority also agreesrtavjgle, in a timely manner, notice of each of thieofving events with
respect to the Offered Bonds, if material, toifher the Municipal Securities Rulemaking Board 8RB") or each NRMSIR and (ii)
to the SID: principal and interest payment delimgies; non-payment related defaults; unschedukegsion debt service reserves
reflecting financial difficulties; unscheduled dwan credit enhancements reflecting financialaliffies; substitution of credit or
liquidity providers, or their failure to performglzerse tax opinions or events affecting the taxmptestatus of the security;
modifications to rights of security holders; bordls; defeasances; release, substitution, or §gl@perty securing repayment of the
securities; and rating changes. The Authority &l8b provide, in a timely manner, notice of anlyfa of the Authority to provide
the Annual Financial Information by the date spedifibove to (i) either the MSRB or each NRMSIR @indhe SID.

The Authority may satisfy its obligations undee thontinuing Disclosure Undertaking to file anyiomtdocument or
information with a NRMSIR or SID (i) solely by tramitting such filing to the Texas Municipal Cour(tile “MAC”) as provided at
http://www.disclosureusa.ounless the SEC has withdrawn the interpretivecadnmi its letter to the MAC dated September 7, 2004
or (i) by filing the same with any disseminatiageat or conduit, including any “central post office similar entity, assuming or
charged with responsibility for accepting noti@scuments or information for transmission to suMSIR or SID, to the extent
permitted by the SEC or SEC staff or required ley3EC. For this purpose, permission shall be dé¢ofeave been granted by the
SEC staff if and to the extent the agent or corftastreceived a an interpretive letter, which lvhdeen withdrawn, from the SEC
staff to the effect that using the agent or coniduitansmit information to the NRMSIRs and the 3l be treated for purposes of
the Rule as if such information were transmittedatly to the NRMSIRs and the SID.
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The Undertaking will be effective upon the issteantthe Offered Bonds and will terminate uponlégal defeasance, prior
redemption or payment in full of all of the OfferBdnds. The Undertaking, or any provision thersiodll be null and void in the
event that the Authority (i) receives an opiniorcodinsel to the effect that those portions of thke Rhich require the Undertaking,
or such provision, as the case may be, do not tanger apply to the Offered Bonds, whether becaush portions of the Rule are
invalid, have been repealed, or otherwise, as bealpecified in such opinion, and (i) deliverpies of such opinion to each
NRMSIR and the SID. The Undertaking also may berated without the consent of the holders of ther®f Bonds in connection
with a change in circumstances that arises frofmaage in legal (including regulatory) requiremeatshange in law (including rules
and regulations) or in interpretations thereof change in the identity, nature or status of ththéxity or the type of business
conducted thereby, or if an amendment to the Rueopted, or a new or modified official interptieta.of the Rule is issued, which
is applicable to the Undertaking, all as describetie Undertaking. Copies of any such amendnmenteguired to be delivered to
each NRMSIR and the SID.

The provisions of the Undertaking shall constimtmntract with and inure solely to the benefihefholders from time to
time of the Offered Bonds, except that beneficihers of Offered Bonds shall be third-party berafies of the Undertaking and
shall be deemed to be holders of Offered Bondpuooses of the next sentence. The obligatiotiteeohuthority to comply with the
provisions of the Undertaking are enforceable hytaider of outstanding Offered Bonds; the holdidgkits to enforce the provisions
of the Undertaking are limited solely to a right,detion in mandamus or for specific performanaedmpel performance of the
Authority's obligations under the Undertaking. Aajure by the Authority to perform in accordarvai¢h the Undertaking will not
constitute a default or an event of default undemésolutions authorizing the Offered Bonds oreStav and shall not result in any
acceleration of payment of the Offered Bonds, &edights and remedies provided by such resoluiadsapplicable State law upon
the occurrence of such a default or an event aiutteshall not apply to any such failure.

The Undertaking shall be construed and interprietedcordance with the laws of the State, andsaity and actions arising
out of the Undertaking shall be instituted in artoficompetent jurisdiction in the State; providledwever, that to the extent the
Undertaking addresses matters of federal secustiess including the Rule, the Undertaking shaltbestrued in accordance with
such federal securities laws and official interqtiehs thereof.

The Authority has not failed to comply in any nietlerespect with any previous undertaking in aten contract or
agreement specified in the Rule.
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APPENDIX H

FORM OF PROPOSED OPINION OF BOND COUNSEL

[Closing Date]

Tennessee State School Bond Authority
Nashville, Tennessee

Dear Sirs:

TENNESSEE STATE SCHOOL BOND AUTHORITY
HIGHER EDUCATIONAL FACILITIES
SECOND PROGRAM BONDS
2008 SERIES A, $118,530,000

At your request, we have examined into the validft$118,530,000 principal amount of Higher Ediars! Facilities
Second Program Bonds, 2008 Series A (the “2008 89naf the Tennessee State School Bond Authatfity {Authority”), a
corporate agency and instrumentality of the Sthieeanessee (the “State”).

The 2008 Bonds are issued under and pursuang tbahnessee State School Bond Authority Act (Seet3-1201 et
seq., Tennessee Code Annotated) as amended titaatéct”), the Higher Educational Facilities SecbProgram General
Bond Resolution adopted by the Authority on Apiil 2998, as amended (the “General Resolution”)ea8dpplemental
Resolution of the Authority adopted on NovemberZ)7 (the “Supplemental Resolution” and, collesdi with the General
Resolution, the “Resolution”).

We have examined the Constitution and laws ofSfage of Tennessee; certified copies of proceedhtse Authority
authorizing the issuance of the 2008 Bonds, inalgidhe Resolution; a certified copy of a SecondyRnm Financing Agreement
by and between the Authority and the Board of estof The University of Tennessee (the “Boardrokiees”) dated as of
November 1, 1997, as amended to date; a certifipy of a Second Program Financing Agreement bybahdeen the Authority
and the Board of Regents of the State University@mmunity College System of the State of Tenree@be “Board of
Regents” and, together with the Board of Trusttes;Boards”) dated as of November 1, 1997, as aerbtho date; certified
copies of proceedings of the Authority authorizihg execution and delivery of said Second Prograyan€ing Agreements
(collectively, the “Second Program Financing Agreeis”); such other instruments, documents, cestdis and proceedings, and
applicable law, as we have considered approprigtpurposes of this opinion; and a specimen 200&Bo

Based on the foregoing, we are of the opinion that:

1. The Authority has the right and power underAleto adopt the Resolution and the Resolution
has been duly and lawfully adopted by the Authoigyn full force and effect, is valid and bindingon the
Authority and is enforceable against the Autharitygccordance with its terms. The Resolution e®#te valid
pledge which it purports to create of the Annualdficing Charges and Legislative Appropriationsegh is
defined in the Resolution), and all rights under 8econd Program Financing Agreements or othetwiseceive
the same, and moneys and securities held or skt aster the Resolution, subject to the applicatieneof to the
purposes and on the conditions permitted by thelR&sn.

2. The 2008 Bonds have been duly and validly aithd and issued in accordance with the laws of
the State, including the Constitution of the Statd the Act, and in accordance with the Resolutiod, are entitled
to the benefits of the Resolution and of the Aldhe 2008 Bonds are valid and binding obligationthefAuthority
as provided in the Resolution, and are enforceadpenst the Authority in accordance with their teramd the
terms of the Resolution, payable solely from th@dadl Financing Charges, Legislative Appropriatiand other
moneys and securities held or set aside underdkeliRion, subject to the application thereof t® plurpose and on
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the conditions permitted by the Resolution. ThéhArity reserves the right to issue additional I®ad the terms
and conditions, and for the purposes, providetiénResolution, on a parity of payment and secwritly the 2008
Bonds. The Authority has no taxing power, the&isinot liable on the 2008 Bonds and the 2008 Bamd not a
debt of the State.

3. The Financing Agreements have been duly awbdyiexecuted and delivered by the Authority
and, assuming due authorization, execution andetglby the other parties thereto, constitute vedidtractual
obligations of the Authority. You have receivedropns of counsel to the Board of Regents and caluloshe
Board of Trustees to the effect that the respeétimancing Agreements have been duly executed elineded by
the respective Boards and constitute valid conted@bligations thereof, and we express no opihierein with
respect thereto. The State has not waived the mitynof the State (including, for this purpose, fhghority and
the Boards) from suit or extended its consent tsumel with respect to the Financing AgreementscoAtingly,
monetary actions against the State (including thihérity and the Boards) for breach of contractidigations
relating to the Financing Agreements may be headddetermined under current law exclusively inTeanessee
Claims Commission, an administrative tribunal, vehigbility may be limited to actual damages andaie costs.

4. Under the existing laws of the State, the 2BO8ds and income therefrom are free from taxation
by the State or any county, municipality or pohtisubdivision of the State, except for estategifidaxes and
taxes on transfers, and except to the extent serest may be included within the measure of legé taxes
imposed pursuant to the laws of the State.

5. Under existing statutes and court decisiopstgrest on the 2008 Bonds is excluded from gross
income for Federal income tax purposes pursuagettion 103 of the Internal Revenue Code of 198@n@ended
to the date hereof (the “Code”) and (ii) interesttioe 2008 Bonds is not treated as a preferenceiitealculating
alternative minimum taxable income for purposethefalternative minimum tax applicable to indivituand
corporations; such interest, however, is includethe adjusted current earnings of certain cormratfor
purposes of computing the alternative minimum tagased on such corporations. In rendering theiapsnn this
paragraph 5, we have relied upon and assumede(in#terial accuracy of the representations, stateoé
intention and reasonable expectations, and cattiific of fact, contained in certifications delivéren the date
hereof by the Authority, the Boards and others wétpect to the use of proceeds of the 2008 Bomdi$he
investment of certain funds, and other mattersctifg the exclusion of interest on the 2008 Bonndmfgross
income for Federal income tax purposes under 3e&08 of the Code, and (ii) compliance by the Adtli@and
the Boards with certain ongoing covenants to corwtlly applicable requirements of the Code to asthee
exclusion of the interest on the 2008 Bonds fronsglincome under Section 103 of the Code.

6. The original issue discount on the 2008 Boifds)y, that has accrued and is properly allocable
to any owner thereof is excluded from gross incéoné-ederal income tax purposes to the same eateiniterest
on the 2008 Bonds.

The opinions expressed in paragraphs 1, 2 afdAaare subject to applicable bankruptcy,
insolvency, reorganization, moratorium and othesslaeretofore or hereafter enacted affecting apeslitights,
and are subject to the application of principlesaniity relating to or affecting the enforcementaohtractual
obligations, whether such enforceability is coneden a proceeding in equity or at law.

We express no opinion herein as to (i) Fedetate ©r local tax consequences arising with respect
to the 2008 Bonds, or the ownership or dispositi@neof, except as stated in paragraphs 4, 5 atd\@, (ii)
Federal, state, or local tax matters to the exfiatted by any action hereafter taken or not takemrliance upon
an opinion of counsel other than ourselves, ortfiig accuracy, adequacy, sufficiency or completgeioé the
Official Statement (or any update or amendmenteibfesr supplement thereto) of the Authority relgtio the 2008
Bonds, or any other financial or other informatiamich has been or may be supplied to purchasgvsospective
purchasers of the 2008 Bonds.
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This opinion is issued as of the date hereof,vem@ssume no obligation to update, revise or
supplement this opinion to reflect any action hiteedaken or not taken, or any facts or circumsgsnor changes
in law or in interpretations thereof, that may fadter occur, or for any other reason.

Very truly yours,
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APPENDIX |

FINANCIAL SECURITY ASSURANCE INC.

The following information, including the specimefithe Debt Service Reserve Insurance Policy, aoadan this
Appendix | has been furnished by Financial Secu#igurance Inc. (for purposes of this Appendix, dfiaial Security”). No
representation is made by the Authority, the Trejstee Paying Agent or the Registrar as to thewaiggor accuracy of such
information as of the date hereof or as to therad¥sef material adverse changes in such informatitnsequent to the date
hereof. None of the Authority, the Trustee, thgilgAgent or the Registrar has made any indepdrideestigation of
Financial Security or of the Debt Service Resengutance Policies. There can be no assurancEittatcial Security will be
financially able to meet its contractual obligagamder the Debt Service Reserve Insurance Policies

Debt Service Reserve I nsurance Policy

Concurrently with the issuance of the Offered Byrieinancial Security will issue its Debt ServicesBrve
Insurance Policy with respect to the Offered Boftlds "Policy”). The Policy is not covered by anguirance security or
guaranty fund established under New York, Califariionnecticut or Florida insurance law

Financial Security Assurancelnc.

Financial Security is a New York domiciled finarigiuaranty insurance company and a wholly ownedididry of
Financial Security Assurance Holdings Ltd. ("Holg#). Holdings is an indirect subsidiary of Dex&A., a publicly held
Belgian corporation, and of Dexia Credit Local,ieect wholly-owned subsidiary of Dexia, S.A. Dex@A., through its
bank subsidiaries, is primarily engaged in themess of public finance, banking and asset managemé&nance, Belgium
and other European countries. No shareholder tdiitgs or Financial Security is liable for the @ations of Financial
Security.

At September 30, 2007, Financial Security's conmbipelicyholders' surplus and contingency reservesew
approximately $2,691,965,000 and its total net tmeh premium reserve was approximately $2,201,8080 accordance
with statutory accounting principles. At SeptemB8r 2007, Financial Security's consolidated shaden's equity was
approximately $2,975,654,000 and its total net tmeh premium reserve was approximately $1,721,808y0accordance
with generally accepted accounting principles.

The consolidated financial statements of FinanSidurity included in, or as exhibits to, the anrarad quarterly
reports filed after December 31, 2006 by Holdingthwhe Securities and Exchange Commission areblgereorporated
by reference into this Official Statement. All dimcial statements of Financial Security includedanas exhibits to,
documents filed by Holdings pursuant to Sectiora),3{3(c), 14 or 15(d) of the Securities Exchangedk 1934 after the
date of this Official Statement and before the teation of the offering of the Bonds shall be dedniecorporated by
reference into this Official Statement. Copiesnwiterials incorporated by reference will be proslidgon request to
Financial Security Assurance Inc.: 31 West 52needirNew York, New York 10019, Attention: Commuations
Department (telephone (212) 826-0100).

The Policy does not protect investors against ceanig market value of the Bonds, which market vahey be
impaired as a result of changes in prevailing ggerates, changes in applicable ratings or otleses. Financial Security
makes no representation regarding the Bonds oadiisability of investing in the Bonds. Financ&curity makes no
representation regarding the Official Statement, mes it participated in the preparation thereafept that Financial
Security has provided to the Issuer the informagiesented under this caption for inclusion in@ficial Statement.

A specimen of the Debt Service Reserve InsurankeyHollows.



FINANCIAL MUNICIPAL BOND DEBT SERVIC

SECURITY
ASSURANCES RESERVE INSURANCE POL
ISSUER: Poii
BONDS: Effective
Framiurmg:

FINANCIAL SECURITY ASSURANCE INC. ("Financial”” Sequrty")] for consiflerafio ecaved, h
UNCONDITIONALLY AND IRREVOCABLY zarees to pay toithe frustee (the steg”) &ying agent (th G “Paying
Agent") as set forth in the documentation (the “Bond Cocument’) providing far the iesugng SacLUnng 'i Bonds
for the benefit of the Cwners, subject only to the teams,of this Palicy] (which inciuties leay { u,'l,

partion of the principal of and inferest on the Bonds hall become Due for PR it shall be unp il reason of
MNonpayment by the Issuer. [

Financial Secunty will make paymeni as provi he Trustee or Fay d on the I3ter of the
Business Day on which such pﬁnt‘ and intere bemn 213 ue for |Pa e 0 B 55 Day next following the
Business Day on which Financial Seturity shall have received Blotice o -__1-.'1 et ina ft easonably safisfactony to
it. A Motice of Nonpayment be desmed a/anen Busness Day il is feceved on 00 pm. liNew
York time) on such Business Day; otherwiss [Tt semed race -l'Il he a- 13y, | If amy Motice o
Monpayment received by, Financial Security i§ incomplgfe, it ghall be -“g o Aave beenTeceived by Findnpis
Security for purposes“of the preceding sentef and Financial Se Hp =0 stae, Paying
Agent or Issuer, ag’appropriate, who may submi amended Nofite g N pa ancial Secunty to

the Trustee or Baying Agent fof the Benefit of the Owners shall) to the sxtentitheresf] distha 0f
Security under this Policy. Updn sugh payment, Fihancial Secdrity shal IJ e anitied to reimbursement of the amount

i{tggether with interg uant to the [Bona -—: ef r]numn[:e Agreement]. Upon
: ecurity shall become the o i
ent of pAncipal bof ar nte
ar's pght to recene |
"}a Finganci

the Bond and shall be fully
qmanfs under the Bond and all
allSecurity hereunder.

d the Foligy Limit. The amount available at any
af thig Policy shall automaticalty be reduced by
i available under this Policy shall be reinstated
pdrsement of such payment fexclusive of interest
z er. (Within three Business Days of such reimbursement,
‘Ageni-and the Issuer with nofice of the reimbursement and

arithis Paolicy shall not be ava 2 pespect to{a) any Monpayment that occurs prior to the Effective

e Temmination Date of this Policy o by Bonds that are not outstanding under the Bond Document. If the

! g under this Paiicy i= also payabie under another insurance policy or sursty bond insunng the Bonds,

ngnt first ghiall he made under this Policy to the extent of the amount available under this Policy up 1o the Policy Limit.

) aal Financial Security incur daplicate liahility for the same amounts owing with respect to the Bonds that are
covered undar this Folicy and any otherinsurance policy or surety hond that Financial Security has issued.

ent expressly modified by an endorsement hereto, the following terms shall have the meanings specified
Is Policy. "Business Day” mesans any day other than (3) a Saturday or Sunday or {b) a day on which
ions in the Siate of Mew York are, or the Insurer's Fiscal Agent is, authorized or reguired by law or

e ain closed. "Due for Paymaﬁ" means (a) when refering o the principal of a Bond, payable on the
: d mab ntyr dafe thereof or the date on which the same shall have been duly called for mandathy sinking fund
edemption and d{nes not refer to any earlier date on which payment is due by reason of call for redemption (other than by
handatory sinking fund redemplion). acceleration or other advancement of maturity unless Financial Security shall elect,
hts solg discretion, to pay such principal due upon such acceleration together with any accrued interest to the
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date of acceleration and (b} when refering fo interest on a Bond, payable on the stated date for paymant offinterest.
‘Insurance Agreement” means the insurance Agreement dated as of the effeclive date hereof in respectiof this Policy, as
ine same may he amended or supplemanted from time to time. "Nonpayment” means, in respegfof 2 Band, the failune of
the Issuer to have provided sufficient funds to the Paying Agent for payment in full of all prinefbal and inferest thatis Bue
for Payment on such Bond  "Monpayment” shall also include, in respect of 3 Bond, any payment of prihcipal or fterest
fhat is Due for Payment made to an Cwner by or on beha!f of the Issuer that has2én | en:mrered o such Cramer
pursuant fo the United Siates Banknuptcy Code by a trusies in bankrupicy in agtordance with a fipgl, nonappeaiabis
order of a court having competent junisdiction. "Notice” means telephonic or telecopied nbtice, subsequent! cmﬁ - in
a sighed writing, or written notice by registered or certified mail, from the-fSsuef. the Truistes(or the Paving A .'

Financial Security which notice shall specify () the person or eniity méking the clalm (¥ the Paolicy N miber, -1
claimed amaount and (dj the date such claimed amount became Due fo Faymes “imeans, in respect of 2 Bo

the person or entity who, at the time of Nonpayment, is entitled ns of such Band t9 pa e =N of pri 'mr
interest thersunder, excep! that "Owner” shall not include the! I i ity whose idirect af indirect
ohligaiion constifutes the underlying secunty for the Bonds. i ingi all be the d I r amount of the debt service
reserve fund reguired to be maintained for the Bonds™h : ime to time (the Delt Senvice
Reserve Requirement”), but in no event shall the P . The Palicy Limit shall

autormatically and imevocably be reduced from tima'to time by the a if edch #orin the Debt Service Reserve
Requirement, as provided in the i inafich |\ Dat meaps  the eardier of
and the date the e ougstandie gerthe Boad Dgtument.

Financial Securnty may appoint a fistal &cal Age ‘purpgses of this Policy by giving written
natice to the Trusies and the Pajing Agent spetifying & : jtice a5t of the Insufer's FiscallAgent. From
and after the date of receipt of such notics & yeT of &ll notifas fequired to be
deh‘.feredtoFlmnclaIS rity 1 e | er5| al Agent apd

iz Financial Security 3 &l n | i i s i) al ymen’rs requirad tolhe ads
by Financial Securt, under is Policyh i ancial 3 ity for 1 e Insurars Fiscal Boent on
behalf of Financkal Security. | Th - ' ial Securty only and the Insurer's Fiscal
ﬂagent shall |n 0 er\.reni he lizbls anty failure of Ainancial Security
e to he deppsi

nerelyy waives, only for the
fuding, chmltllmitahm

] ahd } nat be modified, altered or affected by any
agreeme or instrurgent, i i = 2nt thereto. Except fo the exient expressly
Man Endorsemer a respect of this Policy is nonrefundable for any reason
fatsoevers incuding payms 15 i for paym nt, of the Bonds prior to maturity and () this Policy

FINANCIAL SECURITY ASSURAMNCE INC.

By

Authonzed Cfficer

ary of Financial Security Assurance Holdings Lid. (212) 326-0100
52nd Street, New York, N.Y. 10019

Form 5018 NY (8/95)
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